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Amended and Restated Finance Agreement 
and Amendment Dated as of December 1̂  1982 

Amending Conditional Sale Agreement Filed Under 
Recordation No. 11075 
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Dea^ Ms. Mergenovich: 

Pursuant to 49 U.S.C. § 11303 and the Commission's 
rules and regulations thereunder, as amended, I enclose 
herewith on behalf of Burlington Northern Railroad Company 
for filing and recordation counterparts of the following 
document: 

Amended and Restated Finance Agreement and Amend
ment ("Amendment"), dated as of December 1, 1982, among 
Burlington Northern Railroad Company, as Lessee, The Chase 
Manhattan Bank (National Association), as Resigning Agent, 
Mercantile-Safe Deposit and Trust Company, as Agent, and the 
parties named in Schedules I and II thereto. 

The Amendment amends a Conditional Sale Agreement 
dated as of October 1, 1979, previously filed and recorded 
with the Interstate Commerce Commission on November 21, 
1979, at 10:45 a.m.. Recordation Number 11075. 

( " ^ 

The amendments to the Conditional Sale Agreement 
are set forth on pages 18 through 22 of the Amendment. The 
enclosed counterparts are signed and acknowledged by each of 
the present parties in interest to the Conditional Sale 
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Agreement. The other signature lines which appear in the 
enclosed counterparts are not relevant for this purpose 
since they apply only to the Restated Finance Agreement 
which is not a document on file with the Commission. 

Please file and record the Amendment submitted 
with this letter and assign it Recordation Number 11075-A. 

Enclosed is a check for $10.00 payable to the 
Interstate Commerce Commission for the recordation fee for 
the Amendment. 

Please stamp all counterparts of the enclosed 
document with your official recording stam.p. You will wish 
to retain one copy of the instrument and this transmittal 
letter for your files. It is requested that the remaining 
counterparts of the document be delivered to the bearer of 
this letter. 

Very truly yours, 

Laurance V. Goodrich 
as Agent for Burlington 
Northern Railroad Company 

Agatha L. Mergenovich, Secretary, 
Interstate Commerce Commission, 

Washington, D. C. 20423. 

Ends. 
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Sntecttate Comrncrte CommttfiSion 12/28/82 
maKtiinston, S .C. 20423 

OFFICE OP THE SECRETARY 

Laurance V. Goodrich 

Cv'Fivath, Swaine & Moore 

Ono Chfine Manhattan Plaza 

New York, N.Y. 10005 

Dear Six": 

The enclosed document(s) was recorded pursuant to the provi

sions of Section 11303 of the Interstate Commerce Act,49 U.S.C. 

11303, on 12/28/82 at 9:40am , and assigned re-

recordation number(s). Il2 11231-A, 11075-A 

Sincerely yours, 

Agatha L. Mergenovich 
Secretary-

Enclosure (s) 
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DEC 2 8 1982 "^ 4« AM 

WE^STME COhtMESCE COMMtSSIGH 

[CS&M Ref. 1629-042] 

AMENDED AND RESTATED FINANCE AGREEMENT 
AND AMENDMENT 

dated as of December 1, 1982, 
among 

BURLINGTON NORTHERN RAILROAD COMPANY, 
Railroad, 

THE CHASE MANHATTAN BANK 
(NATIONAL ASSOCIATION), 

Resigning Agent, 
MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, 

Agent, 
THE PARTIES NAMED IN SCHEDULE I HERETO, 

Investors, 
and 

THE PARTIES NAMJED IN SCHEDULE II HERETO, 
Permanent Investors, 

[Covering 996 Covered Hopper Cars, 40 Locomotives, 
10 Air Dump Cars and 2 Locomotive Cranes] 

$42,394,491 11-3/4% Series A CSA Indebtedness due 
December 15, 1987 

$20,300,000 11-3/4% Series B CSA Indebtedness due 
December 15, 1989 

$12,000,000 ll-.3/4% Series C CSA Indebtedness due 
December 15, 1989 

[Amending and restating the Finance Agreement and amending 
the Conditional Sale Agreements, each dated as of October 1, 
1979.] 



AMENDED AND RESTATED FINANCE AGREEMENT AND 
AMENDMENT, dated as of December 1, 1982, among BURLINGTON 
NORTHERN RAILROAD COMPANY, a Delaware Corporation (formerly 
Burlington Northern Inc. "Railroad"), THE CHASE MANHATTAN 
BANK (NATIONAL ASSOCIATION) ("Resigning Agent"), MERCANTILE-
SAFE DEPOSIT AND TRUST COMPANY, a Maryland Corporation 
("Agent"), the PARTIES NAMED IN SCHEDULE 1 HERETO (severally 
"Investor" and collectively, together with their successors 
and assigns including the Permanent Investors, "Investors") 
and the PARTIES NAMED IN SCHEDULE II HERETO (severally 
"Permanent Investor" and collectively, together with their 
successors and assigns, "Permanent Investors"). 

W I T N E S S E T H : 

WHEREAS, the Railroad has entered into a 
Conditional Sale Agreement (a conformed copy of which is 
attached hereto as Exhibit A,"Conditional Sale Agreement 
No. 1") dated as of October 1, 1979, with FMC CORPORATION, a 
Delaware corporation, GENERAL ELECTRIC COMPANY, a New York 
corporation and DIFCO, INC., an Ohio corporation, covering 
the construction, sale and delivery on the conditions 
therein set forth by said manufacturers and the purchase by 
the Railroad of the railroad equipment described in 
Schedules A, B and C thereto; and 

WHEREAS, the Railroad has entered into a 
Conditional Sale Agreement (a conformed copy of which is 
attached hereto as Exhibit A-l, "Conditional Sale Agreement 
No. 2") dated as of October 1, 1979, with TRANSPORTATION 
PRODUCTS COMPANY, an Illinois corporation, covering the sale 
and delivery on the conditions therein set forth by said 
corporation and the purchase by the Railroad of the railroad 
eguipment described in Schedules A and B thereto; and 

WHEREAS, said railroad equipment is hereinafter 
sometimes called the "Equipment", said manufacturers and 
corporation are hereinafter sometimes together called the 
"Manufacturers" and individually a "Manufacturer", and said 
Conditional Sale Agreements with the Manufacturers are 
hereinafter sometimes collectively called the "Conditional 
Sale Agreements"; and 

WHEREAS, as more fully set forth therein, the 
Conditional Sale Agreements provide, among other things, for 
the payment by the Railroad to the Manufacturers of the 
purchase price of the Equipment (hereinafter called the 
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"Conditional Sale Indebtedness") plus interest on the unpaid 
balance thereof in installments; and 

WHEREAS, the Resigning Agent has acquired the 
right, security title and interest of the Manufacturers in 
and to the Conditional Sale Agreements and the right, 
security title and interest in and to the Equipment covered 
thereby for a consideration equal to the Conditional Sale 
Indebtedness thereunder and upon other terms and conditions 
as set forth in the separate Agreement and Assignments, 
dated as of October 1, 1979 (conformed copies of which are 
attached hereto as Exhibits B and B-1,"Assignments"), 
between the Resigning Agent and each Manufacturer; and 

WHEREAS, Conditional Sale Agreement No. 1 and its 
Assignment were filed with the Interstate Commerce 
Commission pursuant to 49 U.S.C. §11303 on November 21, 1979 
at 10:45 a.m.. Recordation No. 11075, and were deposited in 
the office of the Registrar General of Canada pursuant to 
Section 86 of the Railway Act of Canada on November 23,. 
1979; and 

WHEREAS, Conditional Sale Agreement No. 2 and its 
Assignment were filed with the Interstate Commerce 
Commission pursuant to 49.U.S.C. §11303 on December 26, 1979 
at 10:40 a.m.. Recordation No. 11231, and were deposited in 
the office of the Registrar General of Canada pursuant to 
Section 86 of the Railway Act of Canada on December 31, 
1979; and 

WHEREAS, all the Equipment has heretofore been 
purchased under the Conditional Sale Agreements, the 
Manufacturers have been paid in full for their Equipment and 
the Railroad and the Resigning Agent, through the Assign
ments, are now the only parties in interest to the 
Conditional Sale Agreements; and 

WHEREAS, on the Take Out Date hereinafter defined, 
the Investors will hold an aggregate of $74,694,491.35 of 
Conditional Sale Indebtedness (after receiving from the 
Railroad on the Take Out Date a pro rata prepayment of 
$168,701.48 in respect of four Casualty Occurrences) which 
they intend to sell to the Permanent Investors and which the 
Permanent Investors intend to purchase from the Investors on 
the Take-Out Date; and 

WHEREAS, the Parties hereto desire to amend and 
restate the Finance Agreement and to amend the Conditional 
Sale Agreements, as herein set forth; 
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NOW, THEREFORE, in consideration of the foregoing 
and of the mutual covenants and agreements hereinafter 
contained, the parties hereto do hereby agree as follows: 

1. The Resigning Agent has acquired from the 
Manufacturers their respective rights, security titles and 
interests in and to the Conditional Sale Agreements pursuant 
to the Assignments. From and after the Take Out Date the 
Agent shall succeed to all the rights and duties of the 
Resigning Agent in respect of the Equipment and under this 
Agreement, the Conditional Sale Agreements and the 
Assignments. 

2. Subject to the terms and conditions hereof, 
(a) each Permanent Investor will pay to the Agent, in 
immediately available funds, not later than 11:00 a.m., 
Baltimore time, on December 20, 1982 ("Take Out Date"), an 
amount equal to the amount of the commitment set forth 
opposite such Permanent Investor's nane in Schedule II 
hereto and (b) the Railroad will pay to the Agent, in 
immediately available funds, not later than 11:00 a.m. 
Baltimore time, on the Take Out Date an amount equal to the 
unpaid interest on the outstanding Conditional Sale 
Indebtedness accrued to the Take Out Date plus $168,701.48, 
representing the aggregate Depreciated Value (as defined in 
Section 6 of the Conditional Sale Agreements) of four Items 
of Equipment which have heretofore suffered Casualty 
Occurrences (as defined in Section 6 of the Conditional Sale 
Agreements). 

In the event that the Agent does not in fact 
receive all the funds to be paid to it as provided in the 
preceding paragraph in a timely fashion on December 20, 
1982, the Take Out Date may be postponed by the Agent for up 
to three Business days, in which case the Agent may invest 
all funds actually received in the Federal Funds Market or 
similar securities designated by the Railroad (any income 
therefrom and any loss therefrom to be for the account of 
the Railroad), but funds received from any Permanent 
Investor in a timely fashion on December 20, 1982, will bear 
interest from the date so received. 

All payments to be made hereunder by the Permanent 
Investors and the Railroad to the Agent shall be wired to 
Mercantile-Safe Deposit and Trust Company, Baltimore, 
Maryland, for credit to its Corporate Trust Department 
Account No. 08246-5 with advice that the deposit is "Re: BN 
12/1/82". 

Subject to the terms and conditions hereof, upon 
payment to the Agent on the Take Out Date of the amount to 
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be paid by each Permanent Investor and by the Railroad 
pursuant to this Paragraph 2, on the Take Out Date the Agent 
will pay to each Investor an amount equal to the unpaid 
Conditional Sale Indebtedness held by such Investor (as 
shown on Schedule I hereto) plus accrued and unpaid interest 
thereon; and such Investor, simultaneously with the payment 
to it of such amount, will, without recourse, representation 
or warranty, surrender such certificates to the Agent for 
cancellation. 

Upon payment to the Agent of the amount required 
to be paid by a Permanent Investor pursuant to this 
Paragraph 2 on the Take Out Date, the Agent will execute and 
deliver to such Permanent Investor (or, upon the written 
request of such Permanent Investor, to the nominee or 
nominees of such Permanent Investor), a certificate or 
certificates of interest with respect to such payment, 
substantially in the appropriate form annexed hereto as 
Schedule III, containing the appropriate information and 
dated the Take Out Date. 

The parties hereto agree that, subject to the 
payment by the Permanent Investors and by the Railroad of 
the amounts to be paid pursuant to this Paragraph 2 and 
the receipt by each Investor of the amount due it pursuant 
to this Paragraph 2, from and after the Take Out Date 
(a) each Investor hereby transfers and assigns to the 
Permanent Investors all its right, title and interest in and 
to its Conditional Sale Indebtedness (but each Investor will 
retain any indemnification to which it is entitled under the 
Conditional Sale Agreements), (b) the Finance Agreement 
shall be amended and restated and each Conditional Sale 
Agreement shall be amended as set forth herein, (c) the 
Agent shall succeed to all the rights and duties of the 
Resigning Agent in respect of the Equipment and under 
this Agreement, the Conditional Sale Agreements and the 
Assignments, and the Resigning Agent shall be relieved of 
all such rights and duties (other than to provide such 
information to the Agent as the Agent shall reasonably 
require to succeed the Resigning Agent) and (d) unless 
the context otherwise requires, the terms "Conditional 
Sale Agreements" and "Assignments", as used in this 
Agreement, the Conditional Sale Agreements and the Assign
ments (collectively, "Finance Documents"), shall mean, 
respectively, the Conditional Sale Agreements and the 
Assignments, each as amended hereby, and the term "Finance 
Agreement" as used in any of the Finance Documents, other 
than this Agreement, shall mean this Agreement. 

F-4 



All transactions pursuant hereto which shall occur 
on the Take Out Date shall be deemed for purposes of this 
Agreement, the Conditional Sale Agreements and the 
Assignments to have occurred simultaneously. 

3. The Agent will hold the rights under the 
Conditional Sale Agreements acquired under the Assignments 
and security title to the Equipment for the benefit of the 
Investors in accordance with their respective interests 
therein as such interests from time to time shall appear. 
Such respective interests of the Investors shall be in 
proportion to their respective unpaid investments hereunder, 
plus accrued and unpaid interest thereon, from time to time 
outstanding but without priority of one over the other. It 
is expressly understood and agreed that the obligations of 
the Agent hereunder, as holder of such rights and title and 
with respect to the payments to the Investors to be made by 
the Agent as provided herein are only those expressly set 
forth herein. 

4. The Railroad represents and warrants to the 
Resigning Agent, the Agent, each Investor and each Permanent 
Investor as follows: 

(a) The Railroad is a corporation duly 
incorporated, validly existing and in good standing 
under the laws of the State of Delaware and is duly 
qualified to do business and is in good standing in 
such other jurisdictions in which the business and 
activities of the Railroad require such qualification. 

(b) The Railroad has corporate power and 
authority and legal right to carry on its business as 
now conducted, and is duly authorized and empowered to 
execute and deliver this Agreement and to fulfill and 
comply with the terms, conditions and provisions of 
this Agreement and the Conditional Sale Agreements 
("Railroad Documents"); the Railroad Documents have 
been duly authorized, and have been, or will be on or 
before the Take Out Date, duly executed and delivered 
by the Railroad, and, assuming due authorization, 
execution and delivery thereof by the other parties 
thereto, constitute or will then constitute legal, 
valid and binding agreements, enforceable against the 
Railroad in accordance with their terms. 

(c) There are no actions, suits or proceedings, 
whether or not purportedly on behalf of the Railroad 
pending or (to the knowledge of the Railroad) 
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threatened against or affecting the Railroad or any 
property rights of the Railroad at law or in equity, or 
before any commission or other administrative agency, 
which, if determined adversely to the Railroad, would 
materially and adversely affect the condition, 
financial or otherwise, of the Railroad or its ability 
to perform its obligations under the Railroad 
Documents; and the Railroad is not in default with 
respect to any order or decree, of which it has 
knowledge, of any court or governmental commission, 
agency or instrumentality which would materially and 
adversely affect the condition, financial or otherwise, 
of the Railroad. 

(d) Neither the execution and delivery of the 
Railroad Documents nor the consummation of the 
transactions therein contemplated nor the fulfillment 
of, nor compliance with, the terms and provisions 
thereof will conflict with, or result in a breach of, 
any of the terms, conditions or provisions of the 
charter or the by-laws of the Railroad or of any bond, 
debenture, note, mortgage, indenture, agreement or 
other instrument to which the Railroad is a party or by 
which it or its property may be bound, or constitute 
(with or without the giving of notice or the passage of 
time or both) a default thereunder, or result in the 
creation or imposition of any lien, charge, security 
interest or other encumbrance of any nature whatsoever 
upon any property of the Railroad or upon the Equipment 
pursuant to the terms of any such agreement or 
instrument. The Railroad is not in default, and no 
event has occurred which, with the giving of notice or 
lapse of time or both, would be a default under any of 
the terms, conditions or provisions of any bond, 
debenture, note, mortgage, indenture, agreement or 
other instrument to which the Railroad is a party or by 
which it or its property may be bound which would 
materially and adversely affect the Railroad's ability 
to perform its obligations under the Railroad 
Documents. 

(e) Neither the execution and delivery by the 
Railroad of the Railroad Documents nor the consummation 
of the transactions therein contemplated nor the 
fulfillment of, nor compliance with, the terms and 
provisions thereof will conflict v;ith, or result in a 
breach of, any of the terms, conditions or provisions 
of any law, or any regulation, order, injunction or 
decree of any court or governmental instrumentality. 
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ff) On or before the Take Out Date, this 
Agreement will have been duly filed with the Interstate 
Corfmerce Commission pursuant to 49 U.S.C. § 11303 and 
deposited with the Registrar General of Canada pursuant 
to Section 86 of the Railv/ay Act of Canada and 
provision will have been made for publication of notice 
of such deposit in The Canada Gazette in accordance 
with said Section 86 and a Uniform Commercial Code 
financing statement will have been filec" in the State 
of Minnesota and such filings and deposit will protect 
the Agent's interest in and to the Equipment and no 
other filing, recording or deposit (or giving of 
notice) with any other Federal, state or local govern
ment is necessary in order to protect the interests of 
the Agent under the Conditional Sale Agreements in and 
to the Equipment in the United States of America or in 
Canada. 

(g) The Railroad is not entering into this 
Agreement or any other transaction contemplated hereby, 
directly or indirectly in connection with any 
arrangement or understanding by it in any way involving 
any employee benefit plan (other than a governmental 
plan) with respect to which it, any Permanent Investor 
or the Agent in its individual capacity is a party in 
interest, all v/ithin the meaning of the Employee 
Retirement Income Security Act of 1974 ("ERISA"). 

(h) No authorization or approval from any 
governmental or public body or authority of the United 
States of America, or of any of the states thereof or 
the District of Columbia, or of Canada or any Province 
thereof is necessary in connection with the execution, 
delivery and performance of the Railroad Documents. 

(i) The Railroad has not directly or indirectly 
offered or sold any of the Conditional Sale Indebted
ness to, solicited offers to buy any of the Conditional 
Sale Indebtedness from, or otherwise approached or 
negotiated in respect of the purchase or sale or other 
disposition of any the Conditional Sale Indebtedness 
with, any person so as to require registration of the 
sale of the Conditional Sale Indebtedness in accordance 
with the provisions of the Securities Act of 1933, as 
amended, or to require the qualification of the 
Conditional Sale Agreements or any other instrument or 
agreement contemplated hereby or thereby under the 
Trust Indenture Act of 1939. The Railroad will not 
offer any Conditional Sale Indebtedness to, or solicit 
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any offer to buy any thereof from, any other person or 
approach or negotiate with any other person in respect 
thereof, so as to require registration of the sale of 
Conditional Sale Indebtedness in accordance with the 
provisions of sa d Securities Act. 

(j) The Railroad has filed all Federal tax 
returns and all foreign, state and local tax returns 
which (to its knowledge) are required to be filed, and 
has paid or made provision for the payment of, all 
taxes which have or may become due pursuant to said 
returns or pursuant to any assessment received by it, 
other than taxes which are being contested in good 
faith as to which the Railroad has established adequate 
reserves. 

(k) The Railroad has furnished to the Agent and 
each Permanent Investor audited consolidated balance 
sheets of the Railroad as of December 31, 1980, and 
December 31, 1981, and related statements of 
consolidated income, stockholders' equity and changes 
in financial position for the years then ended. Such 
financial statements are in accordance with the books 
and records of the Railroad and have been prepared in 
accordance with generally accepted accounting prin
ciples applied on a consistent basis throughout the 
periods covered by the financial statements. The 
financial statements present fairly the financial 
condition of the Railroad at such dates and the results 
of its operations and changes in its financial position 
for such periods; and from the date of the last balance 
sheet there has not been any material adverse change in 
the business or financial condition of the Railroad, 
except to the extent, if any, disclosed in the 
Railroad's Quarterly Reports on Form 10-Q for the 
quarters ended March 31, 1982, June 30, 1982, and 
September 30, 1982, copies of which have been furnished 
to the Agent and each Permanent Investor. Neither this 
Agreement, nor any financial statement or other written 
material furnished to the Permanent Investors or the 
Agent by the Railroad concerning the Railroad in 
connection with the negotiation of the sale of the 
Conditional Sale Indebtedness contains any untrue 
statement of a material fact or omits a material fact 
necessary to make the information contained therein not 
misleading. 

(1) Except for the four Items of Equipment which 
have heretofore suffered Casualty Occurrences as noted 
in the first paragraph of Paragraph 2 hereof, all the 
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Equipment is in good order, condition and repair, 
ordinary wear and tear excepted, suitable for use in 
interchange and has been maintained as required by 
Section 9.2 of the Conditional Sale Agreements. 

(m) The Equipment is rolling stock under 11 
U.S.C. § 1168 and the Agent is entitled to the rights 
of a secured party with a purchase-money equipment 
security interest in the Equipment thereunder, except 
that this representation does not apply to the air dump 
cars or the locomotive cranes. 

(n) The Equipment consists of railroad cars, 
locomotives or other rolling stock used or intended for 
use. in connection with interstate commerce vjithin the 
meaning of 49 U.S.C. § 11303, except that this 
representation does not apply to the air dump cars or 
the locomotive cranes. 

5. Each Permanent Investor represents to the 
Railroad, the Agent, each Investor and each other Permanent 
Investor as follows: 

(a) Such Permanent Investor is acquiring its 
interest in the aggregate Conditional Sale Indebtedness 
for its own account for investment or for one or more 
separate accounts maintained by it and not with a view 
to, or for sale in connection with, the distribution of 
the same, nor with any present intention of distribu
ting or selling the same; provided, however, that the 
disposition of its property shall at all times be 
within its control. 

(b) Either such Permanent Investor is acquiring 
its interest in the Conditional Sale Indebtedness with 
assets of a "governmental plan" or such Permanent 
Investor is not acquiring such interest directly or 
indirectly with assets drawn from any "separate 
account", all as defined in ERISA, unless such separate 
account is exempt from the prohibited transactions 
rules of ERISA. 

(c) Such Permanent Investor represents that it 
has full power and authority to execute and deliver 
this Agreement and to carry out its terms. 

Each Permanent Investor hereby agrees that any 
transfer or assignment of all or any part of such Investor's 
respective interest in the Conditional Sale Indebtedness 

F-9 



shall be to an institutional investor which has no inter
locking directorates with the Railroad. 

Each Permanent Investor hereby agrees that any 
transfer of all or any part of its interest in the 
Conditional Sale Indebtedness shall be upon the express 
condition that the transferee thereof shall be bound by the 
terms of this Agreement. Prior to any such transfer, such 
Permanent Investor shall notify the Agent in writing 
thereof; and the Agent shall cause to be promptly prepared 
and delivered to such Permanent Investor an appropriate 
agreement, to be entered into among such Permanent Investor, 
such transferee and the Agent, evidencing such transfer upon 
the terms hereof. 

6. The obligation of each Permanent Investor to 
make payment to the Agent pursuant to Paragraph 2 hereof and 
the obligation of the Agent to make payment to each Investor 
on the Take Out Date pursuant to Paragraph 2 hereof shall be 
subject to the receipt by the Agent on or prior to the Take 
Out Date of the funds to be paid to it by the Railroad 
pursuant to Paragraph 2 hereof and of the following 
documents, dated on or not more than 10 days prior to the 
Take Out Date: 

(a), A certificate of an officer of the Resigning 
Agent to the effect .that there is attached thereto a 
complete and accurate set of all the closing documents 
(which may be photocopies) delivered at each Equipment 
closing pursuant to Section 6 of the Assignments. 

(b) An opinion of Messrs. Cravath, Swaine & 
Moore, special counsel for the Permanent Investors and 
the Agent, to the effect that: 

(i) this Agreement, assuming due authoriza
tion, execution and delivery by each Permanent 
Investor, has been duly authorized, executed and 
delivered and is a legal, valid and binding 
instrument; 

(ii) the Conditional Sale Agreem.ents have been 
duly authorized, executed and delivered and are 
legal, valid and binding instruments, enforceable 
in accordance with their terms; 

(iii) the Assignments have been duly author
ized, executed and delivered and each is a legal, 
valid and binding instrument; 
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(iv) the Agent is vested with all the rights, 
titles, interests, powers and privileges of the 
Manufacturers purported to be assigned to it by 
the Assignments and the Agent has a valid security 
interest in the Equipment; 

(v) this Agreement, the Conditional Sale 
Agreements and the Assignments have been duly 
filed with the Interstate Commerce Commission 
pursuant to 49 U.S.C. § 11303 and deposited with 
the Registrar General of Canada pursuant to 
Section 86 of the Railway Act of Canada and 
provision has been made for publication of notice 
of such deposit in The Canada Gazette in accord
ance with said Section 86, and a Uniform 
Commercial Code financing statement' has been filed 
in the State of Minnesota, and no other filing, 
recording or deposit (or giving of notice) with 
any other Federal, state or local government is 
necessary in order to protect the rights of Agent 
therein or in the Equipment in any state of the 
United States of America or in Canada; 

(vi) no authorization or approval from any 
governmental or public body or authority of the 
United States of America, or of any of the states 
thereof or the District of Columbia is, to the 
knowledge of said counsel, necessary in connection 
with the execution, delivery and performance of 
this Agreement, the Conditional Sale Agreements 
and the Assignments; 

(vii) under the circumstances contemplated by 
this Agreement it is not necessary to register the 
Conditional Sale Agreements, the Assignments or 
any certificate of interest delivered pursuant 
hereto under the Securities Act of 1933, as in 
effect on the date of such opinion, or to qualify 
the Conditional Sale Agreements or any other 
instrument or agreement contemplated hereby or 
thereby under the Trust Indenture Act of 1939, as 
in effect on the date of such opinion; 

(viii) the Equipment (other than the air dump 
cars and the locomotive cranes, as to which no 
opinion is expressed) is rolling stock under 11 
U.S.C. § 1168 and the Agent is entitled to the 
rights of a secured party with a purchase-money 
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equipment security interest in the Equipment 
under 11 U.S.C. § 1168|; 

(ix) the legal opinion referred to in 
subparagraph (c) of this Paragraph 6 is 
satisfactory in form ahd scope to said special 
counsel and that in thieir opinion the Permanent 
Investors, the Agent and they are justified in 
relying thereon; 

and as to such other matters incident to the transactions 
contemplated by this Agreement as the Permanent Investors 
may reasonably request. 

(c) An opinion of counsel for the Railroad, to 
the effect set forth in subparagraphs (a), (b), (c), 
(e) , (f) , (h) , (i) (as to first sentence) , (m)' and (n) 
of Paragraph 4 and to the further effect that: 

(i) other than liens and encumbrances which 
might attach and will Toe subject and subordinate 
to the right, title and interest of the Agent, no 
mortgage, deed of trust or other lien of any 
nature whatsoever which now covers or affects any 
property or interest therein of the Railroad, now 
attaches or hereafter will attach to the Equipment 
or in any manner affectls or will affect adversely 
the right, title and iiiterest of the Agent 
therein; and 

(ii) neither the execution and delivery of the 
Railroad Documents, nor the consurranation of the 
transactions therein contemplated nor the 
fulfillment of, nor compliance with, the terms and 
provisions thereof will conflict with, or result 
in a breach of, any of 
provisions of any bond. 

the terms, conditions or 
debenture, note, mortgage, 

indenture, agreement or other instrument to which 
the Railroad is a party or by which it or its 
property may be bound, or constitute (with the 
giving of notice or the passage of time or both) a 
default thereunder, or result in the creation or 
imposition of any lien,, charge, security interest 
or other encumbrance of any nature whatsoever upon 
any property of the Railroad or upon the Equipment 
pursuant to the terms of any such agreement or 
instrument. 
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(d) A Certificate of an officer of the Railroad 
to the effect that the Railroad's representations and 
warranties contained in this Agreement are true on and 
as of the Take Out Date, with the same effect as though 
made on such date, that the Railroad is not currently 
in default nor does a condition exist nor has an event 
occurred which with the lapse of time and/or the giving 
of notice would constitute a default under this 
Agreement or the Conditional Sale Agreements and that 
there has been no material adverse change in the 
business or financial condition of the Lessee from that 
shown in the last audited financial statement referred 
to in paragraph 4(k) hereof, except to the extent, if 
any, disclosed in the Railroad's Quarterly Reports on 
Form 10-Q for the quarters ended March 31, 1982, 
June 30, 1982 and September 30, 1982. 

(e) Certificates of an appropriate officer of the 
Railroad in the forms of Schedules 8, 9 and 10 to 
Exhibit B-1 hereto, in each case appropriately adapted 
to refer to the terms and conditions of this Agreement. 

In giving the opinions specified in this Paragraph 6, 
counsel may qualify its opinion to the effect that any 
agreement is enforceable in accordance with its terms by a 
general reference to limitations as to enforceability 
imposed by bankruptcy, insolvency, reorganization, 
moratorium or other similar laws affecting the enforcement 
of creditors' rights generally. In giving the opinion 
specified in subparagraph (b) of this Paragraph 6, counsel 
may rely (i) as to authorization, execution and delivery by 
the Manufacturers of the documents executed by the 
Manufacturers and, as to title of the Manufacturer to its 
Equipment, on the opinions of counsel for the Manufacturers 
contained in the set of closing documents referred to in 
subparagraph (a) of this Paragraph 6 and (ii) as to any 
matter governed by the law of any jurisdiction other than 
the State of New York or the United States, on the opinions 
of counsel for the Manufacturers or the Railroad or of 
Messrs. McCarthy & McCarthy, special Canadian counsel for 
the Permanent Investors and the Agent, as to such matter. 
In giving the opinion specified in subparagraph (c) of this 
Paragraph 6, counsel may assume as to any matter governed by 
the law of any jurisdiction other than the State of 
Minnesota or the United States that the law of such other 
jurisdiction is the same as the law of the State of 
Minnesota, except that, in the case of Canadian law, such 
counsel may rely on the opinion of special Canadian counsel. 
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The Take Out Date closing hereunder shall take 
place at the offices of Messrs. Cravath, Swaine & Moore, in 
New York, New York. 

7. Subject to Paragraphs 9 and 10 hereof, the 
Agent will accept payments made to it by the Railroad 
pursuant to the Conditional Sale Agreements and the 
Assignments on account of the principal of and interest on 
the Conditional Sale Indebtedness, and, so long as, to the 
knowledge of the Agent, no Event of Default under either of 
the Conditional Sale Agreements shall have occurred and be 
continuing, will apply such payments on the same day that 
the Agent receives such payment, to the payment pro rata, in 
immediately available funds, to the Investors, first, of 
interest payable to them, respectively, on their respective 
interests in the installments of the Conditional Sale 
Indebtedness, and second, of their respective interests in 
the principal installments of the Conditional Sale 
Indebtedness, in the order of the maturity thereof, until 
the same shall have been paid in full, except that moneys 
paid by the Railroad pursuant to Section 6.2 of the 
Conditional Sale Agreements in respect of Casualty 
Occurrences shall be applied as set forth in said Section 
6.2, pro rata, to the Investors in accordance with their 
respective interests in the installments of Conditional Sale 
Indebtedness being prepaid. 

8. No certificate of interest shall have any 
priority over any other certificate of interest. Each 
Investor, upon payment to it of all amounts payable under 
any certificate of interest delivered to it pursuant hereto, 
will surrender such certificate of interest to the Agent. 

9. The Agent will accept all sums paid to it 
pursuant to Section 6 of either of the Conditional Sale 
Agreements with respect to Casualty Occurrences (as therein 
defined) and, so long as, to the knowledge of the Agent, no 
Event of Default under either of the Conditional Sale 
Agreements shall have occurred and be continuing, will apply 
such sums in accordance with the terms of said Section 6. 

10. If, to the knowledge of the Agent, an Event of 
Default under either of the Conditional Sale Agreements 
shall have occurred and be continuing, all moneys held by or 
coming into the possession of the Agent, which, under the 
provisions of the Conditional Sale Agreements, are 
applicable to the payment of Conditional Sale Indebtedness 
or interest thereon (including, without limitation, the net 
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proceeds of any repossession and sale or lease of any of the 
Equipment after deduction of all expenses, including 
reasonable counsel fees, incurred by the Agent in connection 
with such repossession and sale or lease and otherwise 
hereunder in connection with the Conditional Sale Agreements 
and the Assignments which shall not theretofore have been 
reimbursed to the Agent by the Railroad pursuant to the 
Conditional Sale Agreements) shall be distributed, pro rata, 
among the Investors in accordance with their respective 
interests in the aggregate amount of the Conditional Sale 
Indebtedness at the time of such distribution. 

11. So long as the Agent shall have no actual 
knowledge that an Event of Default under either Conditional 
Sale Agreement shall have occurred and be continuing, the 
Agent shall be entitled to use its discretion with respect 
to exercising or refraining from exercising any rights or 
taking or refraining from taking any action which may be 
vested in it or which it may be entitled to assert or take 
under the Conditional Sale Agreements, except as otherwise 
specifically provided herein or therein. The Agent shall 
incur no liability hereunder in acting upon any notice, 
certificate, warrant or other paper or instrument believed 
by it to be genuine and signed by the proper party or 
parties or with respect to anything which it may do or 
refrain from doing in the exercise of its best judgment or 
which may seem to it to be necessary or desirable, except 
liability resulting from its willful misconduct or 
negligence; provided, however, that in case the Agent shall 
have actual knowledge of the occurrence of an Event of 
Default under either Conditional Sale Agreement, the Agent 
shall promptly notify the Investors thereof and shall take 
such action and assert such rights under the Conditional 
Sale Agreement as shall be agreed upon by Investors holding 
interests totaling more than 50% of the aggregate 
Conditional Sale Indebtedness then outstanding ("Majority 
Investors"). In case the Agent is required to take action 
hereunder, it shall be indemnified by the Investors in 
proportion to their respective interests in the aggregate 
Conditional Sale Indebtedness then outstanding against any 
liability or expense, including reasonable counsel fees, in 
connection with taking such action or asserting such rights. 

The Agent may consult with independent legal 
counsel of its own choice and acceptable to the Majority 
Investors and the Agent shall be under no liability for any 
action taken or not taken in good faith by it in accordance 
with the opinion of such counsel. 
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Notwithstanding anything to the contrary contained 
in this Paragraph 11, the Railroad agrees that, in the case 
of an Event of Default pursuant to clause (a) of Section 
16.1 of either Conditional Sale Agreement, the Railroad will 
on demand of any Permanent Investor pay to such Permanent 
Investor an amount equal to such Permanent Investor's 
interest in the amount in default, and accrued interest 
thereon at the overdue interest rate within five (5) 
business days of receipt of such demand . If the Railroad 
fails to make such payment, such Permanent Investor may 
bring suit for such Permanent Investor's entire interest in 
the unpaid principal amount of the Conditional Sale 
Indebtedness under both Conditional Sale Agreements and 
accrued interest thereon. Such Permanent Investor v/ill not 
invoke pre-judgment attachment or sequestration (or other 
comparable pre-judgment remedies) against the Equipment, 
will not take or demand possession of the Equipment pursuant 
to the Conditional Sale Agreements, and will not institute 
or prosecute such suit if and to the extent that the 
institution or prosecution thereof or the entry of judgment 
thereon would, under applicable law, result in the 
surrender, encumbrance, waiver or loss of the security 
provided by such Conditional Sale Agreements and the 
Assignments thereof or prohibit the exercise by the Agent of 
its rights and remedies under such Conditional Sale 
Agreements and such Assignments. Neither the entry of a 
money judgment in the amount set forth above, nor the 
existence of an unsatisfied money judgment, nor the 
enforcement of such judgment by such Permanent Investor by 
means of post:]udgment remedies available to all judgment 
creditors under applicable law (other than levy upon the 
Equipment while the Agent retains an interest therein) shall 
by itself constitute surrender, encumbrance, waiver or loss 
of security. Any Permanent Investor which exercises any 
rights under this paragraph shall give prompt notice thereof 
to each other Permanent Investor. 

12. The Railroad will pay or cause to be paid (i) 
the reasonable fees and disbursements of Messrs. Cravath, 
Swaine & Moore, as special counsel for the Permanent 
Investors and the Agent, and the cost of producing and 
reproducing the Finance Agreement, this amendment and 
restatement thereof, the Conditional Sale Agreements and the 
Assignments, (ii) the fee payable to the placing agent in 
connection with the placement of the Conditional Sale 
Indebtedness with the Permanent Investors, (iii) the reason
able routine and ordinary fees, costs and disbursements of 
the Agent, (iv) the costs of filing, recording and giving 

F-16 



public notice or publication as to such filing and recording 
of this Agreement, the Conditional Sale Agreements, the 
Assignments and' any amendments or supplements thereto with 
the Interstate Commerce Commission and with the Registrar 
General of Canada, (v) the reasonable fees and disbursements 
of special Canadian counsel for the Permanent Investor and 
the Agent and (vi) the costs of producing and reproducing 
any amendments or supplements and the reasonable fees and 
disbursements of Messrs. Cravath, Swaine & Moore in 
connection therewith. The Investors, the Permanent In
vestors, the Resigning Agent and the Agent shall have no 
liability for any of the aforesaid fees, costs, disburse
ments and expenses. 

13. The Agent will promptly mail or deliver one 
counterpart cr copy of all notices, statements or documents 
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received by .it from the Railroad pursuant to the Conditional 
Sales Agreements or the Assignments to each Investor. 

14. All notices, instructions, directions and 
approvals to be delivered hereunder to the Agent by any 
Investor shall be in writing signed by an officer, assistant 
officer, manager or assistant manager of such Investor, and 
the Agent may rely on any notice, instruction, direction or 
approval so signed. 

15. In the event of any dispute with respect to 
the delivery or ownership or right to possession of funds or 
documents at any time held by the Agent hereunder, or with 
respect to title to any of the Equipment, the Agent is 
hereby authorized and directed to retain, without liability 
to anyone, all or any of such funds or documents and title 
to such Equipment until such dispute shall have been settled 
either by mutual agreement of the Investors concerned or by 
final order, decree or judgment of a court of competent 
jurisdiction. During such period of retention the Agent 
agrees to invest such funds in the Federal Funds Market or 
similar investments and to pay the interest received thereon 
pro rata to the Investors. 

16. All documents deliverable hereunder to the 
Agent shall be delivered or mailed to it at its address at 
P. 0. Box 2258 (2 Hopkins Plaza, if by hand), Baltimore, 
Maryland 21203, or such other address as it may furnish in 
writing. 

All documents deliverable hereunder to the 
Railroad shall be delivered or mailed to it at its address 
c/o Burlington Northern Railroad Company, 176 East Fifth 
Street, St. Paul, Minnesota, 55101, Attention of Vice 
President and Controller, or such other address as it may 
furnish in writing. 

All documents and funds deliverable hereunder to 
the Permanent Investors shall be delivered or mailed to them 
at their respective addresses set forth in Schedule II 
hereto or as otherwise furnished in writing. 

All documents deliverable hereunder to Messrs. 
Cravath, Swaine & Moore shall be delivered or mailed to them 
at 1 Chase Manhattan Plaza, New York, Nev/ York 10005. 

17. The terms of this Agreement and all rights 
and obligations of the parties hereto hereunder shall be 
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governed by the laws of the State of New York. Such terms, 
rights and obligations may not be changed orally, but may be 
changed only by an agreement in writing signed by the 
Majority Investors. 

18. The Agent shall be entitled to terminate its 
duties and responsibilities hereunder by giving written 
notice to each of the Investors that it desires to terminate 
such duties and responsibilities on a date (at least 30 days 
subsequent to the giving of such notice) stated in said 
notice. If, prior to the date stated in said notice. 
Investors holding interests totaling more than 50% of the 
aggregate amount of the Conditional Sale Indebtedness then 
outstanding shall have requested in writing that the Agent 
assign to a person or institution designated by such 
Investors all right, title and interest of the Agent under 
the Conditional Sale Agreements and the Assignments, and in 
and to the Equipment, the Agent shall comply with such 
request. In the event that such request is not received by 
the Agent on or before the date designated in said notice, 
the Agent shall be entitled to appoint a successor to act 
hereunder .(which successor shall be a bank or trust company, 
having a capital and surplus in excess of $150,000,000) and 
to assign to such successor, subject to the provisions of 
this Agreement, all such right, title and interest of the 
Agent. Upon such assignment by the Agent to a person or 
institution designated by such Investors or, in the absence 
of such designation, to a successor appointed by the Agent, 
the Agent shall thereafter be relieved of all further duties 
and responsibilities hereunder and all such duties and 
responsibilities shall be assumed by such successor to the 
Agent. 

Any corporation resulting from any merger or 
consolidation to which the Agent or any successor to it 
shall be a party, or any corporation in any manner 
succeeding to all or substantially all of the business of 
the Agent or any successor Agent, provided such corporation 
shall be a bank or a trust company and shall have a capital 
and surplus aggregating in excess of $150,000,000, shall be 
the successor agent hereunder without the execution or 
filing of any paper or any further act on the part of any of 
the parties hereto, anything herein to the contrary 
notwithstanding. 

19. The Railroad and the Agent, as successor 
assignee of the Manufacturers under the Assignments, agree 
that, subject to the payment of the amount to be paid by the 
Permanent Investors and by the Railroad pursuant to 
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Paragraph 2 hereof, the Conditional Sale Agreements shall be 
amended as follows: 

(a) Section 3.3 of Conditional Sale Agreement 
No. 1 is deleted and the following is substituted 
therefor: 

"3.3. The Railroad hereby acknowledges itself to 
be indebted to the respective Manufacturers in the 
amount of, and hereby promises to pay to the respective 
Manufacturers at such bank or trust company in the 
United States as each of the Manufacturers or its 
assignee shall designate for payment to it in funds 
iiHflediately available at such place of payment, the 

iieEquipment ($73,617,104.05, 
sometimes~~r&fej::red to as the "Conditional 

-t-^Q n jL 2 .L9-¥ (A Purchase Pri: - fS^ , ^-2 6̂  j^/^ -s- -̂  Y- hereinafter 

Sale Indebtedness" of which $'41,782,996.6»^epresehts 
Series A Conditional Salelndgihted-ne«s-j—$20/007y 104.22 
represents Serie§.-B-€t3liaitional Sale Indebtedness, and 
$ll,826.fc9Jr3Tir5represents Series C Conditional Sale 

in installments as follows: 

^^4f^5, Pf{ .^^ 
(a) on June 15, 1983, and.on each June 15 and 

December 15 thereafter, an installment of interest 
accrued on the unpaid portion of the Conditional 
Sale Indebtedness from time to time outstanding 
until the same shall have become due and payable, 
at the rate of 11-3/4% per annum; 

(b) on December 15, 1987, an installment 
equal to the entire outstanding principal amount 
of the Series A Conditional Sale Indebtedness; 

(c) on December 15, 1989, an installment 
equal to the entire outstanding principal amount 
of Series B Conditional Sale Indebtedness; and 

(d) on each December 15, commencing 
December 15, 1985, and ending December 15, 1989, 
an installment equal to 20% of the principal 
amount of Series C Conditional Sale Indebtedness 
outstanding as of December 15, 1982 (subject to 
reduction in the event of prepayments in respect 
of Casualty Occurrences)." 

(b) Section 3.3 of Conditional Sale Agreement 
No. 2 is deleted and the following is substituted 
therefor: 
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Jb 

"3.3. The Railroad hereby acknowledges itself to 
be indebted to the Manufacturer in the amount of, and 
hereby promises to pay to the Manufacturer at such bank 
or trust company in the United States as the 
Manufacturer or its assignee shall designate for 

,^ payment to it in funds iimnediately available at such 
^ i S ' ^ H v ^ Y f' place of payment, the Purchase Price of the Equipment 
•i-trlP -̂  Tltr^-c:: ($1^077,387.30, hereinafter sometimes referred to as 
r*-^'^."/T'^^'^--^he "Conditional Sale Indebtedness" of which 

poll,4Q4i71 represents Series A Conditional Sale 
Indebtedne.ss-y—=$202,805.56 represents Series B 
Conditional Sale Indebtedness and $173,087.03 

^-represents Series C Conditional Sale Indebtedness) in 
y ^ installments as follows: 

^ ' ^ , ' % <a) on June 15, 1983, and on each June 15 and 
f3Sb,^'7'Y' S2~ December 15 thereafter, an installment of interest 

^^ accrued on the unpaid portion of the Conditional 
Sale Indebtedness from time to time outstanding 
until the same shall have become due and payable, 
at the rate of 11-3/4% per annum; 

(b) on December 15, 1987, an installment 
equal to the entire outstanding principal amount 
of the Series A Conditional Sale Indebtedness; 

(c) on December 15, 1989, an installment 
equal to the entire outstanding principal amount 
of the Series B Conditional Sale Indebtedness; and 

(d) on each December 15, commencing 
December 15, 1985, and ending December 15, 1989, 
an installment equal to 20% of the principal 
amount of Series C Conditional Sale Indebtedness 
outstanding as of December 15, 1982 (subject to 
reduction in the event of prepayments in respect 
of Casualty Occurrences)." 

(c) Section 3.6 of each Conditional Sale Agree
ment is deleted and the following is substituted 
therefor: 

"3.6. Interest under this Agreement shall be 
determined on a basis of a 360-day year of twelve 
30-day months." 

(d) Section 3.7 of each Conditional Sale 
Agreement is deleted and the following is substituted 
therefor: 
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"3.7. The Railroad will pay interest, payable on 
demand, on all unpaid balances of indebtedness, after 
the same shall have become due and payable pursuant to 
the terms hereof (whether at stated maturity, by 
acceleration or otherwise), at 13-3/4% per annum." 

(e) Section 3.9 of each Conditional Sale 
Agreement is deleted and the following is substituted 
therefor: 

"3.9. The Railroad may not prepay the Conditional 
Sale Indebtedness in whole or in part except pursuant 
to Section 6 hereof in respect of a Casualty 
Occurrence." 

(f) Section 6.1 of each Conditional Sale 
Agreement is amended to delete the proviso at the end 
of the second sentence thereof. 

(g) Section 6.2 of each Conditional Sale Agree
ment is amended to delete the last sentence thereof and 
to delete the first and second sentences thereof and 
the following is substituted therefor: 

"6.2. Any money paid to the Manufacturers 
pursuant to Section 6.1 hereof shall, so long as no 
Event of Default shall have occurred and be continuing, 
be applied, in whole or in part, as the Railroad shall 
direct in a written instrument filed with the 
Manufacturers, either (i) to prepay indebtedness in 
respect of the Purchase Price of the Equipment 
hereunder or under the Other Agreement or (ii) to or 
toward the cost of an Item or Items of Equipment of new 
standard gauge railroad rolling stock excluding work 
and passenger equipment to replace such Item of 
Equipment having suffered a Casualty Occurrence and 
which new Item or Items of Equipment shall be of a 
quality and have a value and utility at least equal to 
such Item of Equipment having suffered a Casualty 
Occurrence. In case any such money shall be applied to 
prepay indebtedness, it shall be so applied, on such 
date as the Railroad shall specify in such written 
direction, to prepay without penalty or premium the 
unpaid balance of the principal installments of the 
Purchase Price of the Equipment hereunder and under the 
Other Agreement thereafter falling due pro rata among 
such installments and ratably as between such 
installments due hereunder and under the Other 
Agreement." 
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(h) Section 6.3 of each Conditional Sale Agree
ment is amended to delete the second sentence thereof 
and the following is substituted therefor: 

"For the purpose of computing the Depreciated Value of 
any Item of Equipment which has suffered a Casualty 
Occurrence, such Depreciated Value shall be deemed to 
be that amount which bears the same ratio to the 
portion of the Purchase Price attributable thereto as 
the unpaid Conditional Sale Indebtedness hereunder and 
under the Other Agreement (without giving effect to any 
prepayments then or theretofore made in respect of 
Casualty Occurrences) as of the date payment is made 
with respect to such Casualty Occurrence bears to the 
original Conditional Sale Indebtedness hereunder and 
under the Other Agreement." 

(i) Section 6.4 of each Conditional Sale Agree
ment is amended to delete the following therefrom: 

"repurchase agreements fully secured by any one or more 
of the obligations referred to in clause (i) above, or 
(v)" 

(j) Section 6.6 of each Conditional Sale Agree
ment is amended in its entirety to read as follows: 

"6.6. Whenever the Railroad shall file with the 
Manufacturers, pursuant to the foregoing provisions of 
this Section 6, a written direction to apply money to 
or toward the cost of a replacing Item of new standard 
gauge railroad equipment, the Railroad shall file with 
the Manufacturers in such number of counterparts as may 
reasonably be requested: 

(a) a certificate of a Vice President or 
Chief Accounting Officer of the Railroad, 
authorized to make such a certification, 
certifying: that such Item is new standard gauge 
railroad rolling stock (other than work or 
passenger equipment) and has been plated or marked 
as required by the provisions of this Section 6 
and certifying the cost of such replacing Item, 
the amount which such replacing Item would have 
cost if acquired on the earliest date when any 
such money was paid to the Manufacturers and that 
the cost thereof does not exceed the fair value of 
such Item and that such replacing Item have a 
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quality and value and utility at least equal to 
the Item or Items replaced; 

(b) an opinion of counsel for the Railroad 
that title to each replacing Item is vested in the 
Manufacturers free and clear of all liens and 
encumbrances, and that such Item has come under 
and become subject to this Agreement and the 
security interest of the Agent hereunder; 

(c) a bill of sale in favor of the 
Manufacturers or their assignee covering such 
replacement Item from, if a new Item, the 
manufacturer thereof or, if a used Item, the 
Railroad. 

(k) Section 6.10 of each Conditional Sale 
Agreement is deleted. 

(1) Section 8.2 of each Conditional Sale 
Agreement is amended so that the references in clauses 
(i) and (ii) to the Railroad will refer instead to its 
parent, Burlington Northern Inc. 

(m) Section 14.4 of each Conditional Sale Agree
ment is amended to change the reference to The Chase 
Manhattan Bank as Agent to refer to Mercantile-Safe 
Deposit and Trust Company as Agent. 

(n) Schedule A of Conditional Sale Agreement 
No. 1. is amended to delete four covered hopper cars 
bearing identifying numbers BN 460841, 460938, 461000 
and 461175, which have suffered casualty occurrences 
with an aggregate Depreciated Value of $168,701.48. 

(o) Pursuant to Section 14.3 of the Conditional 
Sale Agreements, the Railroad acknowledges the 
assignment of the Conditional Sale Agreements to the 
Agent and agrees to make all payments thereunder to the 
Agent in the manner described in the second paragraph 
of Paragraph 2 hereof. 

20. The terms of this Agreement and all rights 
and obligations hereunder shall be governed by the laws of 
the State of New York; provided, however, that the parties 
shall be entitled to all rights conferred by applicable 
Federal law and such additional rights arising out of the 
filing, recording or depositing hereof as shall be conferred 

I 

F-23 



.by the laws of the several jurisdictions in which this 
Agreement shall be filed, recorded or deposited. 

21. This Agreement may be executed in any number 
of counterparts, all of which together shall constitute a 
single instrument. It shall not be necessary that any 
counterpart be signed by all of the parties so long as at 
least one counterpart is signed by each party hereto. 

IN WITNESS WHEREOF, the parties hereto have caused 
this Agreement to be executed by their respective officers 
thereunto duly authorized as of the date first a'bove- -
written. '̂ ' - " 

[Corporate Seal] 

Attesif: 

stant Secretary 

BURLINGTON NORTHERN RAILROAD 
COMPANY, .o, 

Vice President 

THE CHASE MANHATTAN BANK 
(NATIONAL ASSOCIATION), 
Individually and as Resigning 
Agent, 

by 

Second Vice President 
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[Corporate Seal] 

Attest: 

by 
Assistant Corporate 
Trust Officer 

MERCANTILE-SAFE DEPOSIT AND 
TRUST COMPANY, as Agent 
as aforesaid, 

by 

Assistant Vice President 

Investors 

MORGAN GUARANTY TRUST COMPANY 
OF NEW YORK, 

by 

Vice President 

CITIBANK, N.A., 

by 

Vice President 

THE TORONTO-DOMINION BANK, 
San Francisco Agency, 

by 

Senior Manager 

SECURITY PACIFIC NATIONAL BANK, 

by 

Vice President 
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BANK OF AMERICA NATIONAL TRUST 
& SAVINGS ASSOCIATION, 

by 

vice President 

BANKERS TRUST COMPANY, 

by 

Assistant Treasurer 

MANUFACTURERS HANOVER TRUST 
COMPANY, 

by 

Vice President 

CHEMICAL BANK, 

by 

vice President 

WELLS FARGO BANK NATIONAL 
ASSOCIATION, 

by 

Corporate Banking Officer 
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SEATTLE-FIRST NATIONAL BANK, 

by 

Vice President 

FIRST INTERSTATE BANK OF OREGON, 
N.A. (formerly FIRST NATIONAL 
BANK OF OREGON), 

by 

Vice President 

Permanent Investors 

NEW YORK LIFE INSURANCE 
COMPANY, 

by 

AETNA LIFE INSURANCE COMPANY, 

by 

THE EQUITABLE LIFE ASSURANCE 
SOCIETY OF THE UNITED STATES, 

by 

ZURICH INSURANCE COMPANY, 

by 
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UNION MUTUAL LIFE INSURANCE 
COMPANY, 

by 

UNIONMUTUAL PENSION & 
INSURANCE CORPORATION, 

by 

THE MINNESOTA MUTUAL LIFE 
INSURANCE COMPANY, 

by 

SUN LIFE ASSURANCE COMPANY OF 
CANADA (U.S.), 

by 

TRANSAMERICA LIFE INSURANCE 
AND ANNUITY COMPANY, 

by 

INVESTORS SYNDICATE OF AMERICA, 
INC. , 
by 
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PRESBYTERIAN MINISTERS' FUND, 

by 

GENERAL REASSURANCE 
CORPORATION, 

by 

AMERICAN GUARANTEE & 
LIABILITY INSURANCE COMPANY, 

by 

MUTUAL SERVICE LIFE INSURANCE 
COMPANY, 

by 

UNIVERSAL UNDERWRITERS 
INSURANCE COMPANY, 

by 
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STATE OF WASHINGTON) 
) ss: 

COUNTY OF KING ) 

On this 22r day of December, 1982, before me 
personally appeared JthH •£).̂feaebf̂  , to me 
personally known, who, being by me duly sworn, says that he 
is a Vice President of BURLINGTON NORTHERN RAILROAD COMPANY, 
that one of the seals affixed to the foregoing instrument is 
the corporate seal of said corporation, that said instrument 
was signed and sealed on behalf of said corporation by 
authority of its Board of Directors, and he acknowledged 
that the execution of the foregoing instrument was the free 
act and deed of said corporation. 

Jotary Public" Notary 

[Notorial Seal] 

My Commission expires \̂ :̂̂ C&t. 2./ I'̂ Ĥ' 

STATE OF MARYLAND) 
) ss: 

CITY OF BALTIMORE) 

On this day of December, 1982, before me 
personally appeared , to me 
personally known, who, being by me duly sworn, says that he 
is a of MERCANTILE-SAFE DEPOSIT AND TRUST 
COMPANY, that one of the seals affixed to the foregoing 
instrument is the corporate seal of said corporation and 
that said instrument was signed and sealed on behalf of said 
corporation by authority of its Board of Directors and he 
acknowledged that the execution of the foregoing instrument 
was the free act and deed of said corporation. 

Notary Public 

[Notorial Seal] 

My Commission expires 
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SCHEDULE I 

INVESTORS 

Name and Address 
of Investors 

The Chase Manhattan Bank 
(National Association) 
One Chase Manhattan Plaza 
New York, N.Y. 10081 
Attn: Land Transportation 

Division 

Citibank, N.A. 
399 Park Avenue, 12th Floor 
New York, N.Y. 10043 

';̂ - .;Attn: Mr. Peter A. Darbee 
'• •' Account Officer 

Surface Transportation 
& Process Industries 
Department 

< • ' . ' 

w . ' ,r> 

( 

Principal Amount of 
Conditional Sale 
Indebtedness Held 
as of Take Out Date 

$ 23,362,497.87 

14,855,969.69 

/ '" ĉ\-Morgan Guaranty Trust Company 
•' \i» i'- •*•*• of New York 

23 Wall Street 
New York, N.Y. 10015 
Attn; Mr. L. L. Chamberlin 

Vice President 

The Toronto-Dominion Bank, 
San Francisco Agency 

114 Sansome Street (Suite 700) 
San Francisco, California 94104 
Attn: Senior Manager 

with copy to: 

Vice President & General Manager 
North American Accounts Group 
The Toronto-Dominion Bank 
P.O. Box 1 
Toronto Dominion Bank 
Toronto, Ontario Canada M5K 1A2 

14,855,969.69 

3,961,591.92 
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Name and Address 
of Investors 

Bank of America 
National Trust & 
Savings Association 

North America Division 
Service Center - South 
1000 West Temple Street 
Los Angeles, California 90012 

with copy to: 

233 South Wacker Drive 
Chicago, IL 60606 
Attn: Mr. Bruce E. Wilson 

Vice President 

Principal Amount of 
Conditional Sale 
Indebtedness Held 
as of Take Out Date 

$ 2,971,193.92 

Security Pacific National Bank 
Security Plaza 
3 33 South Hope Street 
Los Angeles, California 90071 
Attn: Mr. R. Bruce Owen 

Vice President 
Corporate Banking 

Bankers Trust Company 
280 Park Avenue, 5th Floor 
New York, N.Y. 10017 
Attn: Mr. Steven Gordon 

Assistant Treasurer 

2,971,193.92 

1,980,795.97 

Chemical Bank 
20 Pine Street 
New York, N.Y. 10005 
Attn: Mr. John S. Garnett 

Assistant Vice President 

1,980,795.97 

First Interstate Bank of 
Oregon, N.A. 

P.O. Box 3131 
Portland, Oregon 97208 
Attn: Mr. Daniel Durkin 

Senior Vice President 

1,980,795.97 

Manufacturers Hanover Trust Company 
350 Park Avenue 
New York, N.Y. 10022 
Attn: Mr. Salvatore J. Bommarito 

Vice President 

1,980,795.97 
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Principal Amount of 
Conditional Sale 

Name and Address Indebtedness Held 
of Investors as of Take Out Date 

Seattle-First National Bank $ 1,980,795.97 
P.O. Box 3586 
Seattle, Washington 98124 
Attn: Mr. Timothy M. Crow 

Vice President 
U.S. Department 

Wells Fargo National Association 1,980,795.97 
420 Montgomery Street 
San Francisco, California 94144 
Attn: Mr. Steven T. Huntley 

Corporate Banking Officer 

1 

I 
Total $74,863,192.83* 

* Of which $168,701.48 will be paid out of funds advanced 
by the Railroad and the balance will be paid out of funds 
deposited by the Permanent Investors. 
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SCHEDULE II 

CCNDITICNAL SALE INDEBTEDNESS 

Permanent Investors Series A Series B Series C Total 

3̂ev York Life Insurance Cbnpany $20,000,000 $20,000,000 
51 Madison Avenue 
New York, NIY. 10010 

Attention of Investment Department, 
Room 203 

All coimunications to or with New 
York Life Insurance Cotpany, other 
than payments on account of the 
Certificates made in accordance 
with the terras of this Agreement, 
shall be made to the above address. 
Such payments shall be made by wire 
or intra-bank transfer of 
iitmediately available fimds for 
credit to the account of New York 
Life Insurance Cotpany, General 
Account No. 003-0000-95 in Chemical 
Bank, New York, N.Y., with 
sufficient information (including 
interest rate and matiurity) to 
identic the source and application 
of such payments. 
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Permanent Investors Series A Series B Series C Total 

Aetna Life Insiirance Company 
151 Farmington Avenue 
Hartford, Connecticut 06156 

Attention of Bond Investment 
Department A611 

Payments of principal and interest 
should be made by crediting for the 
account of certain separate accounts 
maintained by it, each of which 
shall, for the purposes of this 
Ajgreemerit, be deemed a separate 
holder of the Conditional Sale 
Indebtedness, by wire transfer of 
Federal funds to Account No. 
000-45-808 in care of Morgan 
Guaranty Trust Conpany of New York, 
23 Wall Street, Nfew York, New York 
10015, Attention of Money Transfer 
Department with sufficient infor
mation tb identify the source and 
application of such funds. 

All notices in respect to payment 
and all responses to requests for 
confirmation of outstanding balances 
should be addressed to 
151 Farmington Aveni:ie, Hartford, 
Connecticut 06156, Attention of 
Treasurer/Securities Operation, Bond 
Settlement Unit, DlOl. 

All other correspondence, statements 
and notices should be addressed as 
specified above. 

$10,000,000 $10,000,000 \ 
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Permanent Investors Series A Series B Series C Total 

Ihe Equitable Life Assurance $9,394,491.35 $9,394,491.35 
Society of the United States 

1285 Avenue of the Americas 
New York, N.Y. 10019 

Attention of Corporate Finance 
Department. 

Two Certificates: (i) $8,000,000 and 
(ii) $1,394,491.35. 

All paionents on account of 
the Certificates shall be made by 
wire transfer of iirmediately 
available funds to Account 
No. 037-1-000233 at the Chase 
Manhattan Bank, N.A., 110 Vfest 52nd 
Street, New York, N.Y. 10019, with 
instructions to give advice of 
payment by telephone to the Banking 
Division, Treasiirer's Department, 
The Equitable Life Assurance Society 
of the United States, New York, N.Y. 

Notices in respect of payment shall 
be sent to the first address above. 
Attention of Securities Custody 
Division, Treasurer's Department. 

Address all other comiunications to 
the first address above. 
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Permanent Investors Series A Series B Series C Total 

Zurich Insurance Canpany $6,000,000 $6,000,000 
231 North Martingale Road 
Schauinburg, Illinois 60196 

Attention of Mr. Stuart Olin, 
Assistant U.S. Manager. 

Certificate of Interest to be issued 
in the name of Boehm & Co. 

Payments shall be made by wire 
transfer of immediately available 
funds to Boehm & Co., in care of 
Bankers Trust Ccnpany, Personal 
Trust, One Bankers Trvist Plaza (25th 
Fl.), attention of Incoiie Collection 
(interest payments only) (attention 
of Reorganization for payments other 
than interest) for Zurich Insurance 
Conpany, Account number 61558, New 
York, N.Y., 10005, with sufficient 
information to identify the source 
and application of funds. 

Union jyiitual Life Insurance Cbnpany, $5,000,000 $5,000,000 
2211 Congress Street, 
Portland, Maine 04122. 

Attention of Bond Investment 
Department. 

Payment of principal and/or interest 
to be made by bank wire transfer of 
Federal Funds to Maine National 
Bank, 400 Congress Street, Portland, 
Maine 04112 for credit to Account 
No. 00-0062-0, with sufficient 
information to identify the source 
and application of funds. 
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Permanent Investors Series A Series B Series C Total 

Unionmutual Pension & Insurance $1,000,000 $1,000,000 
Corporation, 

2211 Congress Street, 
Portland, Maine 04122. 

Attention of Bond Investment 
Department. 

Payment of principal and/or interest 
to be made by bank wire transfer of 
Federal Funds to Maine Natiorial 
Bank, 400 Congress Street, Portland, 
Maine 04112 for credit to Account 
No. 005-3796-9, with sufficient 
information to identify the source 
and application of funds. 

The Minnesota Mutual Life Insurance $5,000,000 $5,000,000 
Conpany 

400 North Robert Street, 
St. Paul, Minnesota 55101 

Attention of Investment Department. 

Payments by wire transfer of 
iitmediately available funds to 
the Federal Reserve Bank of 
Minneapolis for the account of The 
First National Bank of St. Paul, 
332 Minnesota Street, St. Paul, 
Minnesota 55101, attention of Wire 
Transfer Department, for credit to 
The Minnesota Matual Life Insurance 
Conpany, Account No. 10-00600 (with 
sufficient information to identify 
the source and application of 
funds). 
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Permanent Investors Series A Series B Series C Total 

Sun Life Assurance Conpany of $5,000,000 $5,000,000 | 
Canada (U.S.) m 

One Sun Life Executive Park 
Wellesley Hills, Massachusetts 

02181 

Attention of Investment Department, 
Private Placement Section. 

Payments by wire transfer of 
imtediately available funds to 
Manufacturers Hanover Trust Coinpany, 
40 Wall Street, New York, N.Y. 
10015, for deposit into the account 
of Sun Life Assurance Conpany 
of Canada (U.S.), Account 
No. 144-0-53101. Notice in respect 
of payment to be sent to One Sun 
Life Executive Park, Wellesley 
Hills, Massachusetts 02181, 
Attention of Investment Accounting. 

Transamerica Life Insurance and $4,000,000 $4,000,000 
Annuity Conpany 

P.O. Box 60033, Terminal Annex, 
Los Angeles, California 90060 

Attention of Transamerica Investment 
Services. 

Payments to be made by bank wire or 
interbank transfer of imnediately 
available funds for credit the 
account Transamerica Life 
Insurance and Annuity Conpany, 
Account No. 12353-04395 Bank of 
America, Corporate Services Center, 
1000 West Tenple, Los Angeles, 
California 90080. 
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Permanent Investors Series A Series B Series C Total 

Investors Syndicate of America, $3,000,000 $3,000,000 
Inc. 

3100 IDS Tower 
Minneapolis, Minnesota 55402 

Attention of Director, Senior 
Securities Research. 

Certificate to be registered to 
"ISACO". 

Certificate of Interest to be 
delivered to F&M Marquette National 
Bank, 777 fferquette Avenue, 
l-iimeaFolis, Minnesota 55402, 
attention of Pat Collis 
(612-370-2197). 

Payment to be made by bank wire or 
interbank transfer of immediately 
available funds for credit to the 
aooount of Investors Syndicate of 
Aierica, Inc. # 1087-0723, at 
F&M Iferquette National Bank, 
Minneapolis, Minnesota, with phone 
advice by said bank to Ms. A. 
Cunmings at 612-372-2032. 

Presbyterian Ministers' Fund $2,000,000 $2,000,000 
1809 Walnut Street 
Philadelphia, Pennsylvania 

19103 

Attention of Investment Department. 

All notices and other communications 
to be addressed to the address 
listed above. All payments by wire 
transfer of immediately available 
funds to Central Penn National Bank, 
Five Penn Center Plaza, 
Philadelphia, Pennsylvania 19101, 
Attention of Trust Depairtment, for 
credit to Presbyterian Ministers' 
Fund, Account No. 87050, with notice 
of each payment to Presbyterian 
Ministers' Fund at the address 
listed above. 
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Permanent Investors Series A Series B Series C Total 

General Reassurance Corporation $1,300,000 $1,300,000 
430 Park Avenue, 17th Floor 
New York, N.Y. 10022 

Attention of Ms. Miriam Molk. 

Payments by wire transfer of 
iirmediately available funds to 
Connecticut National Bank (formerly 
Hartford National Bank), Federal 
Boston, Routing Number 011900445, 
with sufficient information to 
identify the source and application 
of funds. 

Certificate of Inteirest to be issued 
in the name of Agnew & Co., and 
mailed to Putnam Trust Conpany, 
10 ̂ feson Street, Greenwich, 
Connecticut 06830, attention of Mrs. 
Betsy Bianco, Custody Account 
Administrator. 

American Guarantee & Liability $1,000,000 $1,000,000 
Insurance Conpany 
231 North Martingale Road 
Schaumbiarg, Illinois 60196 

Attention of Mr. Stuart Olin, 
Assistant U.S. Manager. 

Certificate of Interest to be issued 
in the name of Boehm & Co. 

Payments shall be made by wire 
transfer of iitmediately available 
funds to Boehm & Co., in care of 
Bankers Trust Conpany, Personal 
Trust, One Bankers Trust Plaza (25th 
Fl.), attention of Incone Collection 
(interest payments only) (attention 
of Reorganization for payments other 
than interest), for American 
Guarantee & Liability Insurance 
Conpany, Accovint number 61565, Tax 
I.D. # 366071400, New York, N.Y. 
10005, with sufficient information 
to identify the source and 
application of funds. 
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Perranent Investors 

Mitual Service Life Insurance 
Conpany 

P.O. Box 43035 
St. Paul, Minnesota 55164 

Attention of Investment Department. 

Payments by vri.re transfer of 
immediately available funds to the 
First National Bank of Minneapolis, 
First Bank Place East, Minneapolis, 
Minnesota 55480, Attention of 
Corporate Trust Services Department, 
Agency-Custody, Daryl H. Moritko, 
for credit to Mutual Service Life 
Insurance Canpany's Account 
Ko. 3271-965, with sufficient 
information to identify source and 
application of funds. 

Universal Underwriters Insurance 
Ccnpany 

5115 Oak Street 
Kansas City, Missouri 64112 

Attention of G. B. Martin, 
Vice President and 
Treasurer. 

Certificate of interest to be issued 
in the name of UÛ /EST. 

Payments of principal shall be made 
by wire transfer of immediately 
available funds to UUVEST, in care 
of United Missouri Bank, 10th and 
Grand Street, Kansas City, Missouri 
64141, for Universal Underwriters 
Insurance Cciqpany, Account nuniber 
OCO-738-2., tax I.D. No. 431266724, 
with sufficient information to 
identify the source and application 
of funds. Payments of interest 
shall be sent to Universal Under
writers Insurance Conpany, 5115 Oak 
Street, Kansas City, Missouri 64112, 

Series A Series B Series C Total 

$1,000,000 $1,000,000 

$1,000,000 $1,000,000 
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Permanent Investors Series A Series B Series C Total 

attention of Investments, with 
sufficient information to identify 
the source and application of funds. 

$42,394,491.35 $20,300,000 $12,000,000 $74,694,491.35 
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Schedule III-A 
to 

Finance Agreement 

[CS&M Ref. 1629-042] 

Conditional Sale Agreements dated as of October 1, 1979 
Interest Rate: 11-3/4% 

SERIES A 
CERTIFICATE OF INTEREST 

MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY 
("Agent") hereby acknowledges receipt from 

("Investor") of ($ ), such sum 
having been paid by the Investor under and pursuant to the 
terms and conditions of an Amended and Restated Finance 
Agreement and Amendment dated as of December 1, 198 2 
("Finance Agreement"), among Burlington Northern Railroad 
Company ("Railroad"), The Chase Manhattan Bank (National 
Association) ("Resigning Agent") the Agent, the parties 
named in Schedule I thereto ("Interim Investors"), the 
Investor and the parties named in Schedule II thereto 
("Investors"). By reason of such payment the Investor has 
an interest in a principal amount equal to such sum in the 
Conditional Sale Indebtedness (as defined in the Conditional 
Sale Agreements hereinafter mentioned) and in and to (i) the 
Conditional Sale Agreement dated as of October 1, 1979 ("CSA 
No. 1") among FMC Corporation, General Electric Company, 
Difco, Inc., ("Builders") and the Railroad and the railroad 
equipment covered by CSA No.l, (ii) the Agreement and 
Assignment dated as of October 1, 1979, between the Builders 
and the Resigning Agent, (iii) the Conditional Sale 
Agreement dated as of October 1, 1979 ("CSA No. 2"), between 
Transportation Products Company ("Manufacturer"), and the 
Railroad and the railroad equipment covered by CSA No. 2, 
(iv) the Agreement and Assignment dated as of October 1, 
1979, between the Manufacturer and the Resigning Agent and 
(v) all cash and other property from time to time held by 
the Agent under the Finance Agreement, except to the extent 
that installments of such principal amount shall have been 
paid. 

Under the terms of the CSA No. 1 and the CSA No. 2 
(subject to the rights of prepayment contained therein in 
the event of a Casualty Occurrence as defined therein) and 
the Finance Agreement (i) such principal amount is payable 
in one installment on December 15, 1987, (ii) such principal 
amount bears interest from the date hereof on the unpaid 
portion thereof from time to time outstanding on each 
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June 15 and December 15 commencing on June 15, 1983, until 
such principal amount shall have been paid in full, at 
11-3/4% per annum, (iii) all such principal and interest 
remaining unpaid after the same shall have become due and 
payable bears interest at 13-3/4% per annum. All payments 
received by the Agent in accordance with the terms of the 
Finance Agreement and CSA No. 1 and CSA No. 2 shall be 
disbursed by the Agent in accordance with the terms and 
conditions of the Finance Agreement. 

The interests of the Investor referred to in this 
Certificate of Interest may not be transferred except in the 
manner provided for in Paragraph 5 of the Finance Agreement 
and subject to the terms, conditions and limitations 
provided therein. 

Dated: 

MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, 
as Agent under the Finance Agreement, 

by_ 
Authorized Officer 

INQUIRY SHOULD BE MADE TO THE AGENT IF CERTIFICATION 
AS TO BALANCE DUE HEREUNDER IS REQUIRED. 
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Schedule III-B 
to 

Finance Agreement 

[CS&M Ref. 1629-042] 

Conditional Sale Agreements dated as of October 1, 1979 
Interest Rate: 11-3/4% 

SERIES B 
CERTIFICATE OF INTEREST 

MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY 
("Agent") hereby acknowledges receipt from 

("Investor") of ($ ) , 
such sum having been paid by the Investor under and pursuant 
to the terms and conditions of an Ame.nded and Restated 
Finance A.greement and Amendment dated as of December 1, 1982 
("Finance Agreement"), among Burlington Northern Railroad 
Company ("Railroad"), The Chase Manhattan Bank (National 
Association) ("Resigning Agent") the Agent, the parties 
named in Schedule I thereto ("Interim Investors"), the 
Investor and the parties named in Schedule II thereto 
("Investors"). By reason of such payment the Investor has 
an interest in a principal amount equal to such sum in the 
Conditional Sale Indebtedness (as defined in the Conditional 
Sale Agreements hereinafter mentioned) and in and to (i) the 
Conditional Sale Agreement dated as of October 1, 1979 ("CSA 
No. 1") among FMC Corporation, General Electric Company, 
Difco, Inc., ("Builders") and the Railroad and the railroad 
equipment covered by CSA No.l, (ii) the Agreement and 
Assignment dated as of October 1, 1979, between the Builders 
and the Resigning Agent, (iii) the Conditional Sale 
Agreement dated as of October 1, 1979 ("CSA No. 2"), between 
Transportation Products Company ("Manufacturer"), and the 
Railroad and the railroad equipment covered by CSA No. 2, 
(iv) the Agreement and Assignment dated as of October 1, 
1979, between the Manufacturer and the Resigning Agent and 
(v) all cash and other property from time to time held by 
the Agent under the Finance Agreement, except to the extent 
that installments of such principal amount shall have been 
paid. 

Under the terms of the CSA No. 1 and the CSA No. 2 
(subject to the rights of prepayment contained therein in 
the event of a Casualty Occurrence as defined therein) and 
the Finance Agreement (i) such principal amount is payable 
in one installment on December 15, 1989, (ii) such principal 
amount bears interest from the date hereof on the unpaid 
portion thereof from time to time outstanding on each 
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June 15 and December 15 commencing on June 15, 1983, until 
such principal amount shall have been paid in full', at 
11-3/4% per annum, (iii) all such principal and interest 
remaining unpaid after the same shall have become due and 
payable bears interest at 13-3/4% per annum. All payments 
received by the Agent in accordance with the terms of the 
Finance Agreement and CSA No. 1 and CSA No. 2 shall be 
disbursed by the Agent in accordance with the terms and 
conditions of the Finance Agreement. 

The interests of the Investor referred to in this 
Certificate of Interest may not be transferred except in the 
manner provided for in Paragraph 5 of the Finance Agreement 
and subject to the terms, conditions and limitations 
provided therein. 

Dated: 

MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, 
as Agent under the Finance Agreement, 

by. 
Authorized Officer 

INQUIRY SHOULD BE MADE TO THE AGENT IF CERTIFICATION 
AS TO BALANCE DUE HEREUNDER IS REQUIRED. 
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Schedule III-C 
to 

Finance Agreement 

[CS&M Ref. 1629-042] 

Conditional Sale Agreements dated as of October 1, 1979 
Interest Rate: 11-3/4% 

SERIES C 
CERTIFICATE OF INTEREST 

MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY 
("Agent") hereby acknowledges receipt from 

("Investor") of (5 ) , 
such sum having been paid by the Investor under and pursuant 
to the terms and conditions of an Amended and Restated 
Finance Agreement and Amendment dated as of December 1, 1982 
("Finance Agreement"), am.ong Burlington Northern Railroad 
Com.pany ("Railroad"), The Chase Manhattan Bank (National 
Association) ("Resigning Agent") the Agent, the parties 
named in Schedule I thereto ("Interim Investors"), the 
Investor and the parties named in Schedule II thereto 
("Investor"). By reason of such payment the Investor has an 
interest in a principal amount equal to such sum in the 
Conditional Sale Indebtedness (as defined in the Conditional 
Sale Agreements hereinafter mentioned) and in and to (i) the 
Conditional Sale Agreement dated as of October 1, 1979 ("CSA 
No. 1") among FMC Corporation, General Electric Company, 
Difco, Inc., ("Builders") and the Railroad and the railroad 
equipment covered by CSA No.l, (ii) the Agreement and 
Assignment dated as of October 1, 1979, between the Builders 
and the Resigning Agent, (iii) the Conditional Sale 
Agreement dated as of October 1, 1979 ("CSA No. 2"), between 
Transportation Products Company ("Manufacturer"), and the 
Railroad and the railroad equipment covered by CSA No. 2, 
(iv) the Agreement and Assignment dated as of October 1, 
1979, between the Manufacturer and the Resigning Agent and 
(v) all cash and other property from time to time held by 
the Agent under the Finance Agreement, except to the extent 
that installments of such principal amount shall have been 
paid. 

Under the terms of the CSA No. 1 and the CSA No. 2 
(subject to the rights of prepayment contained therein in 
the event of a Casualty Occurrence as defined therein) and 
the Finance Agreement (i) such principal amount is payable 
in equal annual installments on December 15 of 1985, 1986, 
1987, 1988 and 1989 (subject to reduction in the event of 
prepayments in respect of Casualty Occurrences), (ii) such 
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principal amount bears interest from the date hereof on the 
unpaid portion thereof from time to time outstanding on each 
June 15 and December 15 commencing on June 15, 1983, until 
such principal amount shall have been paid in full, at 
11-3/4% per annum, (iii) all such principal and interest 
remaining unpaid after the same shall have become due and 
payable bears interest at 13-3/4% per annum. All payments 
received by the Agent in accordance with the terms of the 
Finance Agreement and CSA No. 1 and CSA No. 2 shall be 
disbursed by the Agent in accordance with the terms and 
conditions of the Finance Agreement. 

The interests of the Investor referred to in this 
Certificate of Interest may not be transferred except in the 
m.anner provided for in Paragraph 5 of the Finance Agreement 
and subject to the terms, conditions and limitations 
provided therein. 

Dated: 

MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, 
as Agent under the Finance Agreement, 

by , 
Authorized Officer 

INQUIRY SHOULD BE MADE TO THE AGENT IF CERTIFICATION 
AS TO BALANCE DUE HEREUNDER IS REQUIRED. 
For reference purposes, the following pages 

consist of composite conformed copies of the two Conditional 
Sale Agreements and the two Assignments. 

The black markings in the Conditional Sale 
Agreements identify provisions which have been amended by 
the Amended and Restated Finance Agreement and Amendment. 
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Recordation No. 11075 Filed 1425 
November 21, 1979 - 10:45 A.M. 102372^ 
Interstate Commerce Commission vwr-arm » 
Deposited, Registrar General of Canada EXHIBIT A 
November 23, 1979 

CONDITIONAL SALE AGREEMENT 

CONDITIONAL SALE AGREEMENT dated as of October 1, 
1979 among cMC Corporation, a Delaware coroorarion 
(hereinafter called "FMC"), GENERAL ELECTRIC COMPANY, a New 
York corporation (hereinafter called "General Electric", and 
DIFCO, INC. an Ohio corporation (hereinafter called 
"DIFCO"), (the foregoing companies being.hereinafter 
collectively called the "Manufacturers", or severally, a 
"Manufacturer") and BURLINGTON NORTHERN INC., a Delaware 
corporation (hereinafter called the "Railroad"). 

1 
WHEREAS, each Manufacturer is willing to construct, 

sell and deliver to the Railroad, and the Railroad is 
willing to purchase, the railroad equipment to be built by 
such Manufacturer as described in Schedules .A, 3 and C 
attached hereto (collectively called the "Equipment" or 
"Items" and individually called the "Item of Souipment" or 
the "Item"); and 

WHEREAS, except as otherwise provided in Section 
3.1 hereof, each Manufacturer and the Railroad have agreed 
that this Agreement shall exclusively and completely state 
the rights of such Manufacturer and the Railroad with 
respect to the Equipment and shall supersede all other 
agreements, oral or written, with respect to the Eguipment; 
and 

WHEREAS, it is proposed that certain other 
companies enter into a Conditional Sale Agreement dated as 
of the dare hereof (such Conditional Sale .Agreement, when 
and if signed, being hereinafter called the "Ozher 
Agreement") with the Railroad covering railroad equipmen'c as 
described in the Schedules attached thereto; 

NOW, TKEREJORS, in consideration of the mutual 
promises, covenants and agreements hereinafter set forrh, 
the parties hereto agree as follows: 



SECTION 1. CONSTRUCTION AND SALE. 

Each Manufacturer will construct, sell and deliver 
to the Railroad, and the Railroad will purchase from such 
Manufacturer and accept delivery of and pay for as herein
after provided, those Items.of Equipment which are indicated 
on Schedules A, B and C attached hereto to be constructed 
and sold by such Manufacturer, each Item of which shall be 
constructed in accordance with the applicable specifications 
referred to in said Schedules A, B and C with such 
modifications thereof as may be agreed upon in writing by 
the Railroad and.the Manufacturer thereof (which 
specifications and modifications, if any, are hereinafter 
called the "Specifications"). The design and quality of 
equipment and material used'in the manufacture of such 
Items shall conform to all Department of Transportation and 
Interstate Commerce Commission requirements and specifica
tions for new equipment in effect on the date such Items are 
delivered hereunder, and to all Rules of the Association of 
American Railroads, applicable to new railroad equipment of 
the character of such Items' as of the date of this 
Agreement. 

SECTION 2. DELIVERY. 

2.1. Each Manufacturer will deliver the various 
Items of Equipment to be manufactured by it to the Railroad 
in accordance with the delivery schedule set forth in 
Schedules A, B and C attached hereto; provided, however, 
that the Manufacturers shall have no obligation to deliver 
any Item of Equipment hereunder if an Event of Default, or 
any event which with the lapse of time or the giving of 
notice, or both, would constitute an Event of Default, has 
occurred and is continuing.' 

2.2. Each Manufacturer's obligation as to time of 
delivery is sxibject, however, to delays resulting from 
causes beyond such Manufacturer's reasonable control, 
including, but not limited to, acts of God, acts of 
government such as embargoes, priorities and allocarions, 
war or war conditions, riots or civil commotion, saborage, 
strikes, differences with workmen, accidents, fire, flood, 
explosion, damage to plant, eguipment or facilities, or 
delays in receiving necessary materials. 

2.3 Notwithstanding the foregoing provisions, any 
Item of Equipment not delivered and accepted on or before 



the outside delivery date provided therefor in Schedules A, 
B and C hereto, shall be excluded from this Agreement and 
not included in the term "Equipment" as used in this 
Agreement. In the event of any such exclusion the 
Manufacturer of such excluded Item of Equipment shall remain 
obligated to construct, sell and deliver to the Railroad, 
and the Railroad shall remain obligated to purchase from 
such Manufacturer, accept delivery of and pay for, any such 
Item of Equipment thus excluded from this Agreement, and the 
Railroad and such Manufacturer shall execute an agreement 
supplemental hereto limiting this Agreement to the Equipment 
not excluded herefrom, and such Manufacturer and the 
Railroad shall further execute a separate agreement 
providing for the sale of such excluded Equipment by such 
Manufacturer to the Railroad upon the same terms and condi
tions as those contained herein, modified only to the extent 
necessary to provide for payment in cash upon delivery of 
the Equipment, either directly or indirectly by means of a 
conditional sale agreement, equipment trust or other 
appropriate method of financing as the Railroad may 
determine and as may be reasonably satisfactory to such 
Manufacturer. 

2.4. The Equipment during construction shall be 
subject to inspection by one or more inspectors or other 
authorized representatives of the Railroad. Upon completion 
of each Item of Equipment by the Manufacturer thereof, it 
shall be presented to such inspectors or representatives for 
inspection at the place designated herein for delivery of 
such Item of Equipment, and, if such Item of Equipment 
conforms to the Specifications applicable thereto, such 
inspectors or representatives shall execute and deliver to 
such Manufacturer a certificate or certificates of 
acceptance (hereinafter called the "Certificate of 
Acceptance") stating that such Item of Equipment has been 
inspected and is accepted by them on behalf of the Railroad 
and is marked in accordance with Section 5.1 hereof. Any 
Certificate of .Acceptance may cover any number of Items of 
Equipment. Such Certificate of Acceptance shall be 
conclusive evidence that the Items of Equipment covered 
thereby have been delivered to the Railroad and conform to 
the Specifications and are acceptable to the Railroad in all 
details; provided, however, that the Manufacturer of such 
Items of Equipment shall not be relieved of its warranties. 

2.5. The Manufacturer of each Item of Equipment 
shall bear the risk of loss of each Item of Equipment or 
damage thereto until delivery (at such place as specified in 



such Manufacturer's Schedule attached hereto) to and 
acceptance by the Railroad. Uppn such delivery to and 
acceptance by the Railroad of each such Item of Equipment 
the Railroad shall bear the risk of loss of or damage to 
such Item. 

SECTION 3. PURCHASE PRICE AND PAYMENT. 

3.1 The base price per Item of Equipment, includ
ing freight charges, if any, to place of destination, but 
exclusive of interest and all other charges, is as set forth 
in Schedules A, B and C attached hereto. The base price per 
Item of Equipment shall be subject to increase or decrease 
(a) as may have been agreed to by the Manufacturer thereof 
and the Railroad in accordance with agreements, if any, 
providing for price escalations heretofore entered into, 
which agreements shall remain in effect for the limited 
purpose of determining the price of the Equipment between 
the Railroad and the Manufacturer under this Section 3.1 or 
(b) as may be agreed to in writing by the Manufacturer 
thereof and the Railroad, and the term "Purchase Price" as 
used herein shall mean the base price as so increased or 
decreased. 

3.2. For the purpose of making sertlement for the 
Equipment, the Equipment hereunder and under the Other 
.Agreement shall be divided into not more than 20 groups of 
Items of Equipment, or such other number as shall be agreed 
to by the parties hereto (eaich such group of Irems being 
hereinafter called a "Group"). 

3.3. The Railroad hereby acknowledges itself to be 
indebted to the respective Manufacturers in the amount cf, 
and hereby promises to pay to the respective Manufacturers 
at such bank or trust company in the United States as each 
of the Manufacturers or its assignee shall designate for 
payment to it in funds immediately available at such place 
of payment, the Purchase Price of the Equipment (hereinafter 
sometimes referred as tc the "Conditional Sale 
Indebtedness") in installments as follows: 

(a) On .April 1, 1980 and on each April 1 and 
October 1 "thereafter, an installment of interest accrued 
on the unpaid portion of the Conditional Sale 
Indebtedness from time to time outstanding until the 
same shall have become due and payable, at a rate per 
annum (i) from January 1, 1930 through September 30, 



1983 equal to the Prime Rate>(as defined below), (ii) 
from October 1, 1983 through September 30, 1986 equal to 
103% of said Prime Rate and (iii) from October 1, 1986 
through September 30, 1983 equal to 106% of said Prime 
Rate; 

(b) On October 1, 1983 and on each October 1 
thereafter to and including October 1, 1987, in addition 
to the installment of interest then payable, an 
installment equal to $9,800,000; provided, however^ that 
in no event shall an installment made under this 
subsection (b) be in excess of the entire principal 
balance remaining unpaid as of the date of such 
installment; 

(c) , On October 1, 1988, in addition to the 
installment of interest then payable, an installment 
equal to the entire principal balance, if any, remaining 
unpaid as of said date. 

As used herein the term "Prime Rate" shall mean the prime 
commercial lending rate per ann\im announced by The Chase 
Manhattan Bank (National Association) at its principal 
office in New York City from time to time, each change in 
such annoxinced rate to be effective for purposes of this 
Agreement on the day on which such change is effective. 

3.4. The term "Closing Date" with respect to each 
Group shall mean such date not later than December 31, 1930 
which is not more than twenty business days following 
presentation, by the Manufacturers of the Items of Equipment 
included in such Group, to the Railroad of the invoice, or 
invoices, and the Certificate or Certificates of Acceptance 
with respect to such Group, as shall be fixed by the 
Railroad by written or telegraphic notice delivered to such 
Manufacturer or Manufacturers and any assignee thereof at 
least five business days prior to the Closing Date 
designated therein. 

3.5. The term "business days" as used herein means 
calendar days, excluding Saturdays, Sundays and holidays on 
which banks in the State of New York are authorized or 
required to close. If any date on which a payment is to be 
made hereunder is not a business day, the amount otherwise 
payable on such date shall be payable on the next succeeding 
business day, and no interest on such amount shall accrue 
for the period from and after the nominal da-e for payment 
thereof to such next succeeding business day. 
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3.6. Interest under this Agreement shall be deter
mined on a basis of a year of 365 or 366 days, as the case 
may be, for the actual number of days (including the first 
day but excluding the last day) elapsed. 

3.7. The Railroad will pay interest, payable on 
demand, on all unpaid balances of indebtedness, after the 
same shall have become due and payetble pursuant to the terms 
hereof (whether at stated maturity, by acceleration or 
otherwise), at a rate per annum equal at all times to one 
percent per annum above (i) the Prime Rate from January 1, 
1980 through September 30, 1983, (ii) 103% of the Prime Rate 
from October 1, 1983 through September 30, 1986 and (iii) 
106% of the Prime Rate from October 1, 1986 through 
September 30, 1988 and thereafter, provided, however, that 
the par-cies hereto may specify a different interest rate to 
be applicable to any refinancing hereunder. 

3.8. All payments provided for in this Agreement 
shall be made by the Railroad in such coin or currency of 
the United States of America as at the time of payment shall 
be legal tender for the payment of public and privare debts 
by 1 p.m. New York City time on the day any such payments 
are due. 

3.9. The Railroad may, upon at least five business 
days' notice to the Manufacturers, prepay the Conditional 
Sale Indebtedness in whole or in part with accrued interest 
to the date of such prepayment on the amount prepaid, 
provided that each partial prepayment shall be in an amount 
(exclusive of interest) equal to $100,000 or an integral 
multiple thereof and shall be applied to the installments in 
the inverse order of their maturities. 

3.10. If this Agreement shall be assigned as 
contemplated by Section 14.4, the Railroad agrees to pay to 
the Agent a commitment fee at the rate of 1/2 of 1% per 
anniim on the unused portion of the aggregate $75,589,000 
commitment arranged by the Agent to finance the purchase of 
the Equipment hereunder and under the Other Agreement, 
computed from November 15, 1979 to the later of the final 
Closing Date hereunder or the final Closing Date under the 
Other Agreement (hereinafter called the "Ulti.mare Closing 
Date"), payable April 1, 1980, October 1, 1980 and on the 
Ultimate Closing Date. The Railroad agrees to pay the .̂ gent 
a commitment fee at the rate of 1/2 of 1% per ann\im upon the 
additional $1,000,000 over and above said $75,589,000 
commitment computed from the date of the Railroad's notice 



to the Agent that such additional amount shall be required 
to the Closing Date upon which such amount is drawn down and 
payable at such Closing Date. 

SECTION 4. TITLE TO THE EQUIPMENT. 

4.1. Each Manufacturer shall and hereby does 
retain the full legal title to and property in the Equipment 
built by it until the Railroad shall have made all of the 
payments hereunder and shall have kept and performed all its 
agreements herein contained, notwithstanding the delivery of 
the Equipment to and the possession and use thereof by the 
Railroad as herein provided. Any and all additions to the 
Equipment and any and all replacements of the Equipment and 
of parts thereof and additions thereto shall constitute 
accessions to the Equipment and shall be subject to all 
terms and conditions of this Agreement and included in the 
term "Equipment" as used in this Agreement. 

' 4.2. When and only when the Manufacturers shall 
have been paid in full the aggregate amount of the 
Conditional Sale Indebtedness, together with interest 
thereon and all other payments as herein provided, and all 
the Railroad's other obligations herein contained shall have 
been performed, adssolute right to the possession of, title 
to and property in the Equipment shall pass to and vest in 
the Railroad without further transfer or action on the part 
of the Manufacturers except that each Manufacturer, if 
requested by the Railroad so to do, will execute a bill or 
bills of sale of the Equipment transferring such 
Manufacturer's title thereto and property therein to the 
Railroad or upon its order free of all liens and 
encumbrances created or retained hereby and deliver such 
bill or bills of sale to the Railroad at its address 
specified in Section 21 hereof, and will execute in the same 
manner and deliver at the same place, for filing, 
registering, recording or depositing in all necessary public 
offices, such instrument or instruments in writing as may be 
necessary cr appropriate in order then to make clear upon 
the public records the title of the Railroad to the 
Equipment, and will pay to the Railroad any money paid to 
such Manufacturer pursuant to Section 6 hereof and not 
theretofore applied as therein provided. The Railroad 
hereby waives and releases any and all rights, existing or 
that may be acquired, in or to the payment of any penalty, 
forfeit or damages for failure to execute and deliver such 
bill or bills of sale or to file any certificate of payment 
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in compliance with any law or statute requiring the filing 
of the same, except for failure to execute and deliver such 
bill or bills of sale or to file such certificate within a 
reasonable time after written demand by the Railroad. 

SECTION 5. MARKING OF EQUIPMENT. 

5.1. The Railroad will cause each Item of Equip
ment to be kept numbered with its road number as set forth 
in Schedules A, B and C hereto and will keep and maintain, 
plainly, distinctly, permanently and conspicuously marked by 
a plate or stencil printed ih contrasting color upon both 
sides of each Item of Equipment in letters.not less than one 
inch in height, the words "Unit Subject to Security Interest 
of the Agent Bank under Conditional Sale Agreement Recorded 
with the I.C.C", with appropriate changes thereof and 
additions thereto as from time to time may be required by 
law in order to protect the title of the Manufacturer 
thereof to such Item of Equipment, its rights under this 
Agreement and the rights of any assignee under Section 14 
hereof. The Railroad will not place any such Item of 
Equipment in operation or exercise any control or dominion 
over the same tmtil the required legend shall have been so 
marked on both sides thereof and will replace promptly any 
such names and word or words which may be removed, defaced, 
obliterated or destroyed. The Railroad will not change the 
road number of any Item of Equipment except with the consent 
of the Manufacturer thereof and any assignee pursuant to 
Section 14 hereof and in accordance with a statement of new 
road numbers to be substituted therefor, which consent and 
statement previously shall have been filed, recorded or 
deposited in all public offices where this Agreement shall 
have been filed, recorded or deposited. 

5.2. Except as above provided, the Railroad will 
not allow the name of any person, association or corporation 
to be placed on the Equipment as a designation that might be 
interpreted as a claim of ownership; provided, however, that 
the Railroad may cause the Equipment to be lettered with the 
names or initials or other insignia customarily used by the 
Railroad or its affiliates on railroad equipment used by it 
of the same or a similar type for convenience of idenfica
tion of the right of the Railroad to use the Equipment under 
this Agreement. 



SECTION 6. CASUALTY OCCURRENCES. 

6.1. In the event that any Item of Equipment shall 
be or became lost, stolen, destroyed, or irreparedaly 
damaged, or shall be requisitioned or taken over by any 
governmental authority under the power of eminent domain or 
otherwise or rendered permanently unfit for use from any 
cause whatsoever (each such occurrence, except for any 
requisition which by its terms is indefinite or does not 
exceed the original term of this Agreement, being 
hereinafter called a "Casualtv Occurrence"), prior to the 
payment of the indebtedness in respect of the Purchase Price 
of such Item, together with interest thereon and all other 
payments required hereby, the Railroad shall, within 30 days 
after a responsible officer of the Railroad shall have 
received notice that such Item of. Equipment has suffered a 
Casualty Occurrence, but in no event later than 180 days 
after such Item of Equipment has suffered a Casualty 
Occurrence, fully inform the Manufacturers in regard 
thereto. Whenever from time to time the total Depreciated 
Value (as defined in Section 6.3) of Items of Equipment 
hereunder and under the Other Agreement which have suffered 
a Casualty Occurrence (exclusive of Items of Equipment 
having suffered a Casualty Occurrence with respect to which 
payments or replacements shall have been made to the 
Manufacturers pursuant to this Section 6 or Section 6 of the 
Other Agreement)' shall exceed $500,000 (or such lesser 
amount as the Railroad shall elect), the Railroad shall, 
within 30 days of such event, pay the Manufacturers and the 
Manufacturers under the Other Agreement a sum equal to the 
aggregate Depreciated Value, as of such date of payment, of 
such Items of Equipment under this Agreement and under the 
Other Agreement; provided, however, that if prior to the 
date such payment is required to be made the Railroad, at 
its election, shall have transferred, in accordance with 
Section 6.6, to the Manufacturers hereunder or under the 
Other Agreement, title to a replacement Item or Items of 
Equipment meeting the requirements of clause (iii) of 
Section 6.2, then, in such case, there shall be deducted 
from the amount of such payment an amount equal to the 
aggregate Depreciated Value, as of such date of payment, of 
all such replacement Items of Equipment. The Railroad shall 
file with the Manufacturers a certificate of a Vice 
President or the Comptroller or other Chief Accounting 
Officer of the Railroad setting forth the Depreciated Value, 
as of such date of payment, of each Item of Equipment 
suffering a Casualty Occurrence. 
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6.2. Any money paid to the Manufacturers pursuant 
to Section 6.1 hereof shall, so long as no Event of Default 
shall have occurred and be continuing, be applied, in whole 
or in part, as the Railroad shall direct in a written 
instrument filed with the Manufacturers, either (i) to 
prepay indebtedness in respect of the Purchase Price of the 
Equipment hereunder or under the Other Agreement,- (ii) to or 
toward the cost of an Item or Items of Equipment of new 
standard gauge railroad equipment excluding passenger 
equipment to replace such Item of Equipment having suffered 
a Casualty Occurrence and which new Item or Items of 
Equipment shall be of a quality and have a value and utility 
at least equal to such Item of Equipment having suffered a 
Casualty Occurrence or (iii) to be released to the Railroad 
against transfer, in accordance with Section 6.6, to the 
Manufacturers of title to an Item or Items of used standard 
gauge railroad equipment which shall be free of all liens 
and charges except as permitted by Section 10 and shall be 
of the sgune character as the Equipment described in 
Schedules A, 5 and C hereto.(or of such other character as 
may be acceptable to the Manufacturers) to replace such Item 
or Items of Equipment having suffered a Casualty Occurrence. 
In case any such money shall be applied to prepay 
indebtedness, it shall be so applied, on such date as the 
Railroad shall specify in such written direction, to prepay 
without penalty or premium,\ the unpaid balance of the 
principal installments of the Purchase Price of the 
Equipment hereunder and under the Other Agreement thereafter 
falling due in the inverse order of the maturity of such 
installments and ratably as between such installments due 
hereunder and under the Other Agreement. In case of 
replacement pursuant to clause (ii) of the first sentence of 
this Section 6.2, the amount to be paid by the Manufacturers 
in respect of any replacing Item shall not exceed the lesser 
of the cost of such Item or the amount which such Item would 
have cost if acquired on the earliest date when any of such 
money was paid to the Manufacturers, and the Railroad shall 
pay any additional cost of such Item. Under no circumstance 
shall Manufacturers be required under this Section 6.2 to 
make prepayments or to pay for replacements except out of 
funds paid to Manufacturers pursuant to Section 6.1 hereof. 
In the case of any replacement pursuant to clause (ii) of 
the first sentence of this Section 6.2, the Purchase Price 
of such replacing Item shall for the purpose of this 
Agreement be the amount of money advanced by the 
Manufacturers in payment therefor, but shall not include any 
portion' of the cost thereof paid by the Railroad. The 
amount which any such replacing Item would have cost if 
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acquired on the earliest date when any of such money was 
paid to the Manufacturers shall be conclusively determined 
by the certificate of a Vice President or the Comptroller or 
other Chief Accounting Officer of the Railroad to be filed 
i as hereinafter provided. In the case of each release of 
money to the Railroad pursuant to clause (iii) of the first 
sentence of this Section 6.2, the amount of money so 
released shall be equal to the Depreciated Value, as of the 
date such money was paid to the Manufacturers pursuant to 
Section 6.1, of the used replacement Item or Items 
transferred to the Manufacturers pursuant to said clause 
(iii), as the amount of such Depreciated Value shall be 
certified to by the Railroad in connection with such release 
as provided in Section 6.6. 

6.3. The "Depreciated Value" as of any date of 
determination of any original or replacement Item of Equip
ment shall mean the purchase.price paid for such Item when 
new depreciated to such date of determination on a straight 
line basis from the date such Item waa originally delivered 
by the manufacturer thereof to a residual value of zero, 
computed at the rate of 6.667% of such purchase price per 
year pro rated on a daily basis. For the purpose of comput
ing the Depreciated Value of any Item of Equipment which has 
suffered a Casualty Occurrence, such Depreciated Value shall 
be computed on a daily basis to the date of the occurrence 
of such Casualty Occurrence. 

6.4. So long as no Event of Default shall have 
occurred and be continuing, any money paid to the 
Manufacturers pursuant to this Section 6 shall, if the 
Railroad shall in writing so direct, be invested, pending 
its application as hereinabove provided, in (i) such direct 
obligations of the United States of America or any agency or 
instrumentality thereof, or other obligations for which the 
faith of the United States is pledged to provide for the 
payment of principal and interest or (ii) commercial paper 
or finance company paper rated "A-l" or "?-l" or their 
equivalent by Standard & Poor's Corporation or a comparable 
national rating agency or (iii) obligations issued or 
guaranteed by amy state of the United States or the District 
of Columbia or any political subdivision of any such state 
or district rated '\AA" or better by a_ national ratine 
servlsg^ or (ivj^epurcnase ag'reemerits fully secured by any 
/Sne" ormore of the obligations referred to in clause (i) 
>̂ igoye, or (v)|î certi£icates ot oepo'sit iSSUSa fly or biR̂ te'rT' 
accfiiwar.ffSS drawn on and accepted by commercial banks in the 
United States of A.merica which are members of the Federal 
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Reserve System having total assets aggregating at least 
$200,000,000, in each case maturing in not more than one 
year from the date of such investment (all such investments 
being hereinafter called "Investments"), as may be specified 
in such written direction. Any such obligations shall from 
time to time be sold and the proceeds reinvested in such 
Investments as the Railroad may in writing direct. Any 
interest or earned discount received by the Manufacturers on 
any Investments shall be held by the Manufacturers and 
applied as herein provided. Upon any sale, or the maturity 
of any Investments, the proceeds thereof, plus any interest 
received by the Manufacturers thereon, up to the cost 
(including accrued interest or earned discount) thereof, 
shall be held by the Manufacturers for application pursuant 
to this Section 6, and any excess shall be. paid to the Rail
road. If such proceeds (plus such interest or earned 
discount) shall be less than such cost, the Railroad will 
promptly pay to the Manufacturers an amount equal to such 
deficiency. The Railroad will pay all expenses incurred by 
the Manufacturers in connection with the purchase and sale 
of Investments. 

6.5. The Railroad will cause any replacing Item to 
be plated or marked as provided in Section 5.1 hereof. Any 
and all such replacements of Equipment shall constitute 
accessions to the Equipment and shall be subject to all of 
the terms and conditions of ,this Agreement as though part of 
the original Equipment delivered hereunder and shall be 
included in the term "Equipment" as used in this Agreement. 
Title to all such replacements shall be fr.ee and clear of 
all liens and encumbrances and shall be taken initially and 
shall remain in the name of 'the Manufacturers subject to the 
provisions hereof, and the Railroad shall promptly execute, 
acknowledge, deliver, file and record all such documents 
(including the filing with the Interstate Commerce 
Commission in accordance with applicable law and the deposit 
with the Registrar General of Canada pursuant to Section 36 
of the Railway Act of Canada and publication of notice of 
such deposit in The Canada Gazette in accordance with said 
Section 86 of an appropriate supplemental agreement 
describing such replacements) and do any and all such acts 
as may be necessary to cause such replacements to come under 
and be subject to this Agreement and to protect the title of 
the Manufacturers to such replacements. All such 
replacements shall be warranted in like manner as the Items 
replaced, and the vendor of the replacements shall if other 
than the Manufacturers, duly consent to the siibj ection 
thereof to this Agreement and agree to be bound by all the 

http://fr.ee
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terms and provisions contained herein in respect of such 
replacements in the like manner as the Manufacturers are in 
respect of the original Equipment delivered hereunder. 

6.6. Whenever the Railroad shall file with the 
Manufacturers, pursuant to the foregoing provisions of this 
Section 6, a written direction to apply money to or toward 
the cost of a replacing Item of new standard gauge railroad 
equipment or to release money to the Railroad against 
transfer of title to the Manufacturers of a replacing Item 
of used standard gauge railroad equipment, or whenever the 
Railroad shall transfer title to the Manufacturers of such a 
replacing Item of used standard gauge railroad equipment 
pursuant to Section 6.1, the Railroad shall file with the 
Manufacturers in such number of counterparts as may 
reasonably be requested: 

(a) a certificate of a Vice President or Chief 
Accounting Officer of the Railroad, authorized to make 
such a certification, certifying: (i) if such replacing 
Item is a new, unused Item, that such Item is new 
standard gauge railroad equipment (other than work or 
passenger equipment) and has been plated or marked as 
required by the provisions of this Sec Lion 6 and 
certifying the cost of such replacing Item, the amount 
which such replacing Item would have cost if acquired on 
the earliest date when any such money was paid to the 
Manufacturers and that the cost thereof does not exceed 
the fair value of such Item and that such replacing Ite-rn 
have a quality and value and utility at least equal to 
the Item or Items replaced; and (ii) if such replacing 
Item is a used Item, that such Item is used standard 
gauge railroad equipment (other than work or passenger 
equipment) and has been plated and marked as required by 
the provisions of this Section 6 and certifying the 
Depreciated Value of such Item, as of the earliest date 
any such money was paid to the Manufacturers, and that 
such replacing Item is of the character required by the 
terms o'f clause (iii) of the first sentence of Section 
3.2; 

(b) an opinion of counsel for the Railroad that 
title to each replacing Item is vested in the Manu
facturers free and clear of all liens and encumbrances, 
and that such Item has come under and become subject to 
this .Agreement and the security interest of the .^gent 
hereunder; 
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(c) a bill of sale in favor of the Manufacturers 
or their assignee covering such replacement Item from, 
if a new Item, the manufacturer thereof or, if a used 
Item, the Railroad; and 

(d) copies of financing statements filed in 
accordance with the Uniform Commercial Code where such 
replacing Item is not rolling stock. 

6.7. In the event that any moneys paid to, or held 
by, the Manufacturers pursuant to this Section 6 are applied 
to the prepayment of indebtedness in respect of the Purchase 
Price, the Railroad will pay to the Manufacturers on the 
date of such application interest then accrued and unpaid on 
the indebtedness so prepaid. 

If an Event of Default shall have occurred and be 
continuing, then so long as such Event of Default shall 
continue all money then held by the Manufacturers pursuant 
to this Section 6 shall be applied by the Manufacturers as 
if such money were money received upon the sale of Equipment 
pursuant to Section 16 hereof. 

6.8. In order to facilitate the sale, or other 
disposition of any Equipment suffering a Casualty 
Occurrence, the Manufacturers shall upon request of the 
Railroad, provided the Railroad shall then be in compliance 
with the terms of this Section 6, execute and deliver to the 
Railroad or the Railroad's vendee, assignee or nominee, a 
bill of sale (without warranties) for such Equipment, and 
such other documents as may be required to release such 
Equipment from the terms and scope of this Conditional Sale 
Agreement, in such form as may be reasonably requested by 
the Railroad. 

6.9. In the event that prior to the expiration of 
the term of this .̂ .̂greement, the use of any Item of Equipment 
is requisitioned or taken by any governmental authority 
under the power of eminent domain or otherwise for an 
indefinite period or for a stated period ending on or before 
said date, the Railroad's duty to pay the indebtedness in 
respect of the Purchase Price thereof shall continue for the 
duration of such requisitioning or taking. The Railroad 
shall be entitled to receive and retain for its own account 
all sums payable for any such period by such governmental 
authority as compensation for requisition or taking of 
possession. 
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6.10. The Railroad represents and warrants that 
not more than $3,000,000 in aggregate Purchase Price of 
Items of Equipment under this Agreement and under the Other 
Agreement constitutes Equipment which is not operable on 
railroad tracks; and the Railroad agrees that no purchase of 
new Equipment or replacement of used Equipment under this 
Section 6 or Section 6 of the Other Agreement will at any 
time result in a greater proportion of all Equipment 
hereunder and under the Other Agreement (computed on the 
basis of Depreciated Value as of such time) constituting 
Equipment not operable on railroad tracks than the ratio of 
$3,000,000 to $75,589,000. 

SECTION 7. TAXES. 

All payments to be made by the Railroad hereunder 
will be free of expense to the Manufacturers for collection 
or other charges and will be free of expense to the 
Manufacturers in respect of the amount of any local, state 
or federal taxea, license and registration fees, 
assessments, charges, fines, penalties, sales, use and 
property taxes, gross receipts taxes arising out of receipts 
from use or operation of the Equipment, and other taxes, 
fees and goverrjnental charges similar or dissimilar to the 
foregoing (other than net income, excess profits and similar 
taxes) hereafter levied or imposed upon, or measured by, 
this .Agreement or any sale, use, payment, shipment, delivery 
or transfer of title under the terms hereof, all of which 
expenses, taxes and licenses the Railroad assumes and agrees 
to pay on demand in addition to the other amounts paysdsle by 
it pursuant to this Agreement. The Railroad will also pay 
promptly all taxes and assessments which may be imposed upon 
the Equipment or for the use or operation thereof by the 
Railroad or upon the earnings arising therefrom or upon the 
Manufacturers solely by reason of its ownership thereof and 
will keep at all times all and every part of the Equipment 
free and clear of all taxes and assessments which might in 
any way affect the title of the Manufacturers or result in a 
lien upon any Item of Equipment; provided, however, that the 
Railroad shall be under no obligation to pay any taxes, 
assessments, licenses, charges, fines or penalties cf any 
kind sc long as it is contesting in''good faith and by 
appropriate legal proceedings such taxes, assessments, 
licenses, charges, fines or penalties and the nonpayment 
thereof does not, in the opinion of the Manufacturers, 
adversely affect the property or rights of the Manufacturers 
hereunder. If any such expenses, taxes, assessments. 
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licenses, charges, fines or penalties shall have been 
charged or levied against the Manufacturers directly and 
paid by the Manufacturers, the Railroad shall reimburse the 
Manufacturers on presentation of an invoice therefor; 
provided, however, that the Railroad shall not be obligated 
to reimburse the Manufacturers for any expenses, taxes, 
assessments, licenses, charges, fines or penalties so paid 
unless the Manufacturers shall have submitted notice in 
writing to the Railroad at least one business day in advance 
of payment thereof. 

SECTION 8. REPORTS AND INSPECTIONS. 

8.1. On or before April 1 in each year, commencing 
with the year 1981, the Railroad will furnish to the 
Manufacturers an accurate statement, as of the preceding 
December 31, (a) showing the amount, description and road 
numbers of the Items of Equipment then subject to this 
Agreement, the amount, description and road numbers of all 
Items of Equipment that may have suffered a Casualty 
Occurrence during the preceding 12 months (or since the date 
of this Agreement, in the case of the first such statement), 
ahd such other information regarding the condition or repair 
of the Equipment as the Manufacturers may reasonably 
request, and (b) stating that, in the case of all Equipment 
repaired or repainted, during the period covered by such 
statement, the markings required by Section 5.1 hereof shall 
have been preserved or replaced. 

8.2. In addition to the statements described in 
Section 8.1 above, the Railroad will furnish to the 
Manufacturers: (i) as soon as available and in any event 
within 120 days after the end of each fiscal year of the 
Railroad, a copy of the annual report for such year for the 
Railroad, containing financial statements for such year 
certified in a manner acceptable to the Manufacturers by 
independent public accountants acceptable to the 
Manufacturers; (ii) promptly after the sending or filing 
thereof, copies of all reports which the Railroad sends to 
any of its security holders, and copies of all reports and 
registration statements which the Railroad files with the 
Securities and Exchange Commission or any national 
securities exchange; (iii) as soon as possible and in any 
event within 30 days after a Casualty Occurrence, a 
statement showing the amount, description and road numbers 
of all Items of Equipment that suffered such Casualty 
Occurrence; and (iv) such other information respecting the 
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condition or operations, financial or otherwise, of the 
Railroad as the Manufacturers may from time to time 
reasonably request. 

8.3. The Manufacturers shall have the right, at 
their sole cost and expense by their authorized 
representative, to inspect the Equipment and the Railroad's 
records with respect thereto, at such ti.mes as shall be 
reasonadoly necessary to confirm to the Manufacturers the 
existence and proper maintenance thereof during the 
continuance of this Agrement. 

SECTION 9. POSSESSION, USE AND MAINTENANCE. 

9.1. The Railroad, so long as no Event of Default 
has occurred and is continuing under this Agreement, shall 
have absolute right, from and after delivery of the 
Equipment by the Manufacturers to the Railroad, to the 
possession of the Equipment auid the use thereof upon the 
railroad lines owned or operated by it either alone or 
jointly with another and whether under lease or otherwise, 
or upon the railroad lines owned or operated by any railroad 
company controlled by or controlling the Railroad, or over 
which it has trackage rights, and the Equipment may also be 
used upon connecting and other railroads in the usual 
interchange of traffic or leased to other railroads, from 
and after delivery of the Equipment by the Manufacturers to 
the Railroad; provided, however, that such use and lease 
shall be subject to all the terms and conditions of this 
Agreement and that the Railroad shall not assign or permit 
the assignment of any Item of Equipment to service involving 
the regular operation and maintenance thereof outside the 
continental United States. The Railroad agrees that it will 
not permit at any time more than 2% in aggregate Depreciated 
Value, as of such time, of the Items of Equipment hereunder 
and under the Other Agreement to be located in Mexico. 

9.2. The Railroad shall use the Equipment only in 
the manner for which it was designed and intended and so as 
to subject it only to ordinary wear and tear. The Railroad 
shall, at its own cost and expense, maintain and keep the 
Equipment in good order, condition and repair, ordinary wear 
and tear excepted, suitable for use in interchange. The 
Railroad shall not modify any Item of Equipment without the 
written authority and approval of the Manufacturers which 
approval shall not be unreasonably withheld, provided that 
no such approval shall be necessary if and to the extent 
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such modification is required by Section 11 hereof. Any 
parts (except communications, signal and automatic control 
equipment and devices having a similar use which are added 
to any Item of Equipment by the Railroad, the cost of which 
iis not included in the Purchase Price of such Item and which 
are not required for the operation or use of such Item by 
the Interstate Commerce Commission, the Department of 
Transportation or any other regulatory body) installed or 
replacements made by the Railroad upon any Item of Equipment 
shall be considered accessions to such Item of Equipment and 
title thereto shall be immediately vested in the 
Manufacturers, without cost or expense to the Manufacturers. 

SECTION 10. PROHIBITION AGAINST LIENS. 

10.1. The Railroad will pay or satisfy and 
discharge any and all sums claimed by any party by, through 
or under the Railroad or its successors or assigns which, if 
unpaid, might become a lien or a charge upon any Item of 
Equipment equal or superior to the security ti.tle of the 
Manufacturers, and any liens, encumbrances or charges which 
might be levied against or imposed upon any Item of 
Equipment as a result of the failure of the Railroad to 
perform or observe any of its covenants or agreements under 
this .Agreement, but shall not be required to pay or 
discharge any such claim so long as the validity thereof 
shall be contested by the Railroad in good faith and by 
appropriate legal proceedings in any reasonable manner and 
the nonpayment thereof does not, in the opinion of the 
Manufacturers, adversely affect the property or rights of 
the Manufacturers hereunder. 

10.2. The covenant of Section 10.1 will not be 
deemed breached by reason of liens for taxes, assessments or 
governmental charges or levies, in each case not due and 
delinquent, or undetermined or inchoate materialmen's or 
other liens arising in the ordinary course of business and 
mechanics', workmen's, repairmen's or other liens arising in 
the ordinary course of business and, in each case, not 
delinquent (such liens being herein called "permitted 
liens"). 

SECTION 11. COMPLIANCE WITH RULES, LAWS .AND REGULATIONS. 

During the term of this Agreement the Railroad will 
comply in all respects with all laws of the jurisdictions in 
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which its operations involving the Equipment may extend, 
with the Interchange Rules of the Association of American 
Railroads and with' all rules of the United States Department 
of Transportation, the Interstate Commerce Commission, and 
any other legislative, executive, administrative or judicial 
body exercising any power or jurisdiction over the 
Equipment, to the extent that auch laws and rules affect the 
operation or use of the Equipment; and in the event that 
such laws or rulea require the alteration of the Equipment, 
the Railroad will conform therewith at its expense, and will 
maintain the same in proper condition for operation under 
auch lawa and rulea; provided, however, that the Railroad 
may, in good faith, conteat the validity or application of 
any auch law or rule in any reasonable manner which does 
not, in the opinion of the Manufacturera, adveraely affect 
the property or righta of the Manufacturers hereunder. 

SECTION 12. INDEMNITIES. 

12.1. The Railroad agrees to indemnify, protect 
and hold harmless the'Manufacturera against all losses, 
damages, injuries, liabilitiea, claima and demands 
whatsoever, regardleaa of the cauae thereof, and expenaea in 
connection therewith, including claims for atrict liability 
in tort and counael feea, ariaing out of retention by the 
Manufacturera of aecurity title to the Equipment, or out of 
the uae and operation thereof during the period when 
aecurity title thereto remains in the Manufacturera. Thia 
covenant of indemnity ahall continue in full force and 
effect notwithstanding payment, in full of the aggregate 
amount of the Conditional Sale Indebtedneaa, together with 
intereat thereon, and all other paymenta aa herein provided, 
and the conveyance of the Equipment, aa provided in Section 
4.2 hereof, or the termination or aaaignment of thia 
A,greement in any manner whataoever; provided, that any 
aaaignee under Section 14 hereof ahall receive the full 
benefit of thia Section 12.1 notwithatanding the retention 
by the Manufacturera'of their righta hereunder. 

12.2 The Railroad, after delivery to and 
acceptance by the Railroad pursuant to Section 2.5 hereof of 
each Item of Equipment, will bear the risk of, and shall not 
be released from its obligations hereunder in the event cf, 
any damage to or the destruction or loss of such Item of 
Equipment. 
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12.3. The warranties of each Manufacturer with 
respect to defects in material or workmanship of the Items 
of Equipment to be built by such Manufacturer are set forth 
in Schedules A, B and C hereto. 

SECTION 13. PATENT INDEMNITIES. 

13.1. Except in caaea of deaigna, ayatema, 
procesaea, formulae or combinationa specified by the 
Railroad and not developed or purported to be developed by a 
Manufacturer, and articles and materiala apecified by the 
Railroad and not manufactured by a Manufacturer, each 
Manufacturer agrees to indemnify, protect and hold harmleaa 
the Railroad from and against any and all liability, claima, 
demanda, coata, chargea and expenses, including royalty 
paymenta and counael feea, in any manner imposed upon or 
accruing againat the Railroad becauae of the use in or about 
the conatruction or operation of any Item of Equipment to be 
built by auch Manufacturer, of any deaign, .article or 
material which infringea or ia claimed to infringe on or to 
conatitute contributory infringement with reapect to any 
patent or other right. The Railroad likewise will 
indemnify, protect and hold harmless each Manufacturer from 
and against any and all liability, claima, demanda, coata, 
charges and expenaea, including royalty paymenta and counsel 
feea, in any manner impoaed upon or accruing against auch 
Manufacturer because of the uae in or about the conatruction 
or operation of any Item of Equipment to be built by such 
Manufacturer, of any deaign, ayatema, proceaaea, formulae 
and combinationa specified by the Railroad and not developed 
or purported to be developed by the Manufacturer, or any 
article or material specified by the Railroad and not 
manufactured by the Manufacturer, which infringes or is 
claimed to infringe on or to constitute contributory 
infringement with reapect to any patent or other right. In 
case any Item of Equipment ia held to conatitute 
infringement of any patent or any aimilar right in respect 
of which liability may be charged against a Manufacturer, 
and the use of any Item of Equipment to be built by such 
Manufacturer is enjoined, such Manufacturer shall, at its 
own expense and at its option, either procure for the 
Railroad the right to continue using such Item of Equipment 
or replace the same with noninfringing, or remove the 
infringing portion of such Item of Equipment and refund the 
purchase price and the transportation and installation costs 
of such pvjrti<̂ n but in each case without impairing the 
operational capability of such equipment. Without intending 
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any limitation of the foregoing, each Manufacturer agrees to 
and hereby does, to the extent legally possible without 
impairing any claim, right or cause of action hereinafter 
referred to, transfer, aaaign, aet over and deliver to the 
Railroad every claim, right and cauae of action which such 
Manufacturer has or hereafter ahall have againat the 
originator of any deaign or against the seller or sellers of 
any designs or articlea or materials purchased or otherwise 
acquired by auch Manufacturer for uae in or about the 
construction or operation of the Itema of Equipment to be 
built by such Manufacturer on the ground that any auch 
design, article or material or operation thereof infringea 
or ia claimed to infringe on or to conatitute contributory 
infringement with respect to any patent or other right and 
each Manufacturer further agreea to execute and deliver to 
the Railroad all and every such further aaaurance aa may be 
reasonably requeated by the Railroad, more fully to 
effectuate the aaaignment, transfer and delivery of every 
such claim, right and cause of action. Each Manufacturer 
will give notice to the Railroad of any claim known to such 
Manufacturer from which liability may be charged against the 
Railroad hereunder and the Railroad will give notice to each 
Manufacturer of any claim known to it from which liability 
may be charged against auch Manufacturer hereunder. 

13.2. The patent indemnity set forth in Section 
13.1 ahall not be applicable to General Electric, and the 
following patent indemnity ahall be applicable inatead: 
Except in cases of designs specified by the Railroad and not 
developed or purported to be developed by General Electric, 
and articlea and materiala specified by the Railroad and not 
manufactured by General Electric, General Electric warrants 
for itself that Equipment furniahed hereunder, and any part 
thereof, shall be delivered free of any rightful claim of 
any third party for infringement of any United States 
patent. If notified promptly in writing and given 
authority, information and aaaiatance. General Electric 
shall defend, or may settle, at its expenae, any auit or 
proceeding against the Railroad ao far as based on a claimed 
infringement which would result in a breach of this warranty 
and General Electric shall pay all damages and costs awarded 
therein against the Railroad due to such breach. In case 
any Equipment or part thereof is in such suit cr proceeding 
found to constitute such an infringe.T.ent and the use of such 
Equipment or part thereof is enjoined. General Electric 
shall, at its expenae and option, either procure for the 
Railroad the right to continue using said Equipment or part 
thereof, or replace same within six .Ticnths of such 
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injunction with non-infringing Equipment or part thereof 
acceptable to the Railread, or modify same so it becomes 
non-infringing, or remove the Equipment or part thereof and 
refund the Purchase Price (leaa reasonable depreciation for 
any period of use) and any transportation costs separately 
paid by the Railroad but in each caae without impairing the 
operational capability of auch Equipment. The preceding 
ahall not apply to the use of any Equipment or part thereof 
furniahed hereunder in conjunction with any other product in 
a combination not furniahed by General Electric aa a part of 
thia tranaaction. Aa to any auch combination. General 
Electric aaaumea no liability whataoever for patent 
infringement and the Railroad will hold General Electric 
harmleaa .againat any infringement claims ariaing therefrom. 
General Electric will give notice to the Railroad of any 
claim known to General Electric from which liability may be 
charged againat the Railroad.hereunder and the Railroad will 
give notice to General Electric cf any claim known to them 
from which liability may be charged againat General Electric 
hereunder. 

13.3 The term "design" wherever uaed in thia 
Agreement or in any aaaignment of this Agreement shall be 
deemed to include formulae, systems, procesaea, and 
combinationa. 

SECTION 14. ASSIGNMENTS. 

14.1 Except aa otherwiae provided in Section 9.1 
hereof, the Railroad, to the extent that it may effectively 
do ao under applicable law, covenanta not to sell, aaaign, 
tranafer or otherwiae diapose of all or any of ita righta 
under thia Agreement or tranafer the right to poasession of 
any Item of Equipment without firat obtaining the written 
conaent of the Manufacturers. An aaaignment or tranafer to 
a railroad company or other purchaaer (including a auccessor 
corporation by conaolidation or merger) which ahall acquire 
all or a\;ibatantially all the railroad lines of the Railroad, 
and which by execution of any appropriate inatrument 
satisfactory to the Manufacturers shall assume and agree to 
perform each and all of the obligations and covenants of the 
Railroad hereunder, shall not be deemed a breach cf this 
covenant. A lease of any or part of the Equipment to a 
subsidiary at least 30% directly or indirectly owned by the 
Railroad shall not be deemed to be a breach of this 
covenant, provided that the Railroad shall continue to be 
obligated under all the terms of this .Agree.'Tient. 
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14.2. All or any of the rights, benefits and 
advantages of the Manufacturera under thia Agreement, 
including the right to receive the paymenta herein provided 
to be made by the Railroad, may be assigned by the 
Manufacturera and reassigned by an assignee at any time or 
from time to time. No auch aaaignment ahall subject any 
aaaignee to, or relieve any Manufacturer from, any of the 
obligationa of auch Manufacturer to conatruct and deliver 
the Equipment in accordance with Sectiona 1 and 2.1 hereof, 
or to reapond to ita warrantiea and inde.mnitiea contained in 
Sections 12.3 (subject always to any DISCLAIMER OR IMPLIED 
WARRANTIES and limitation of remedies) and 13 hereof, or 
relieve the Railroad of ita obligationa to the Manufacturers 
hereunder or any other obligation which, according to its 
terms and context, is intended to survive an assignment. 

14.3. Upon any such aaaignment, either the 
aaaignor or the aaaignee ahall give written notice to the 
Railroad, together with a counterpart or copy of such 
aaaignment, stating the identity and post office addresa of 
the aaaignee, and auch assignee shall, by virtue of such 
aaaignment, acquire all of the Manufacturera' right, 
security title and intereat in and to the Equipment subject 
only to such reaervationa aa may be contained in auch 
aaaignment. From and after the receipt by the Railroad of 
the notification of any auch assignment, all paymenta and 
noticea thereafter to be made by the Railroad hereunder 
ahall, to the extent so aaaigned, be made to the aaaignee at 
the addreaa of the aaaignee apecified in the aforesaid 
notice. 

14.4. The Railroad hereby acknowledges that, 
concurrently with the execution and delivery of this 
Agreement and in accordance with the custom of railroad 
equipment manufacturera, the Railroad haa made arrange.menta 
for and the Manufacturera are executing and delivering an 
.Agreement and Aaaignment dated aa of the date hereof (here
inafter called the "Assignment") among the Manufacturers and 
The Chase Manhattan Bank (National Association), as agent 
and assignee (hereinafter called the ".Agent"), pursuant to 
which the Manufacturera are aaaigning certain of their 
reapective righta and interests hereunder. The Railroad 
expressly acknowledges and agrees with the .̂ gent and its 
successors and assigns, for the purpose of inducing the 
execution and delivery of the Assignment by the Agent and 
its advance to the Manufacturers in consideration therefor 
of an amount equal to the aggregate Purchase Price of the 
Equipment, that the rights of the Agent and its successors 
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and assigns to the entire unpaid balance of the aggregate 
amount of the Conditional Sale Indebtedness, together with 
interest thereon, and all other payments as herein provided, 
or any part thereof as so asisigned, as well as all other 
righta hereunder ao aaaigned, shall not be" subject to any 
defense, setoff, counterclaim or recoupment whataoever, 
whether arising out of any breach of any obligation of any 
Manufacturer in respect of the Equipment or the manufacture, 
conatruction, delivery or warranty thereof or with respect 
to any indemnity herein contained or any interruption from 
whatsoever cause in the uae, operation or poaseaaion of the 
Equipment or any part thereof, or any damage to or loaa- or 
deatruction of the Equipment or any part thereof, or by 
reaaon of any other indebtedneaa or lisdsility, howaoever and 
whenever ariaing, at any time owing to the Railroad by any 
Manufacturer or to any other peraon, firm or corporation or 
to any governmental authority, or for any cauae whataoever, 
it being the intent hereof that, except in the caae of an 
intentionally wrongful act on the part of the Agent or its 
succesaora and aaaigna, the Railroad ahall be 
unconditionally and abaolutely obligated to pay the .Agent 
the entire unpaid balance or the aggregate amount of the 
Conditional Sale Indebtedness, together with interest 
thereon, and all other payments aa herein provided, all in 
the manner and upon the datea aet forth in Section 3 hereof. 
Any and all auch obligations, if any and howaoever ariaing, 
shall be and remain enforceable by the Railroad against and 
only against the Manufacturera. Nothing contained in thia 
Section 14.4 ia intended to expand the scope of the 
Manufacturers' warranties which are alwaya subject to the 
DISCLAIMERS OF IMPLIED WARRANTIES and limitations of remedy 
aet forth therein. 

14.5. In the event of any auch assignment, or 
successive assignment, by the Manufacturers of security 
titled to the Equipment and of the Manufacturers' rights 
hereunder with respect thereto, the Railroad will, whenever 
requested by such assignee, change the names and word or 
words to be marked on each side of each Item of Equipment so 
as to indicate the security :title of such assignee to the 
Equipment with such namea and word or worda aa shall be 
specified by such assignee, subject to the requirements of 
the laws of the jurisdictions in which the Equipment shall 
be operated relating to such names and word or words for use 
on equipment covered by conditional sale agreements with 
respect to railroad equipment. The cost of marking such 
names and word or worda with reapect to the Agent (or to any 
successor assignee of the .Agent) shall be borne by the 
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Railroad. The cost of marking such names and word or words 
in connection with any subsequent assignment (other than- to 
a successor agent or tmstee of the Agent) will be borne by 
the subsequent assignee. 

14.6. In the event of any such aaaignment prior to 
the completion of delivery of the Equipment, the Railroad 
will, in connection with settlement for the Group subsequent 
to such assignment, deliver to the assignee, at the time of 
delivery by the Railroad of notice fixing the Closing Date 
with respect to such Group, all documents required by the 
terms of auch assignment to be delivered to the assignee in 
connection with such settlement, in such number of 
counterparts aa may reaaonably be requeated, except for any 
opinion of counael for the aasignee. 

14.7. If this Agreement shall have been assigned 
by any of the Manufacturera or all of the Manufacturera 
(hereafter collectively called the ".Aaaigning Manufacturers" 
and severally called an ".Assigning Manufacturer"), and the 
assignee shall not, whether by reason of an insufficiency of 
funds or other^^ise, make payment to an .Assigning 
Manufacturer on the Closing Date with respect to any Item of 
Equipment manufactured by auch Aaaigning Manufacturer and 
deaignated for settlement on auch Cloaing Date of an amount 
equal to that portion of the Purchaae Price of auch Item of 
Equipment as provided in the instrument of assignment, such 
Assigning Manufacturer will promptly notify the Railroad of 
such event, such Item of Equipment shall be excluded from 
settlement on such Closing Date but fully preserving such 
Assigning Manufacturer's aecurity title to auch Item in a 
manner acceptable to auch Asaigning Manufacturer and the 
Railroad ahall not later than 60 days after such Closing 
Date pay or cause to be paid to such Assigning Manufacturer 
the Purchase Price of all such Items of Equipment, or the 
portion thereof unpaid by the assignee, such payment to be 
in cash, together with interest for the period from and 
including the Closing Date on which settlement waa to have 
been made to but not including the deferred date of payment 
of the Purchase Price under this Section 14.7 at a rate per 
annum equal to the Prime Rate, or, if such Assigning 
Manufacturer and the Railroad shall mutually agree, by means 
of a conditional sale agreement, equipment trust or other 
appropriate method of financing as the Railroad shall 
determine and aa may be reasonably satisfactory to such 
.Assigning Manufacturer. 
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SECTION 15. APPLICATION OF PROVISIONS OF SECTION 16, 
"EVENTS OF DEFAULT", .AND SECTION 17, "REMEDIES" 

It is contemplated that each Manufacturer will 
assign certain of its righta under thia Agreement, and all 
ita respective right, aecurity title and intereat in and to 
the Equipment, to the Agent. It ia desired by the parties 
hereto that the Agent should.upon auch assignment be 
ehtitled to enforce all of the aaaigned righta, powera, 
privilegea and remediea of the respective Manufacturers 
under thia Agreement, including but not limited to the 
enforcement of any remedies in caae of an Event of Default 
under thia Agreement. Accordingly, on the aaaumption that 
such aaaignmenta to the Agent will be made by each 
Manufacturer, the Sventa of Default and the remediea 
therefor aa aet forth in Sectiona 16 and 17 hereof are aet 
forth aa if there were but a single Manufacturer. 

SECTION 16. EVENTS OF DEFAULT. 

16.1 In the event that any one or more of the ' 
following eventa of default ("Eventa of Default") shall 
occur and be continuing, to-wit: 

(a) The Railroad ahall fail to pay in full any sum 
payable by the Railroad when payment thereof shall be 
due under Section 3 or 6'hereof and such default shall 
continue for ten days; or 

(b) The Railroad shall fail or refuse to comply 
with any covenant, agreement, term or provision of this 
Agreement on its part to.be kept and performed or to 
make provision satisfactory to the Manufacturer for such 
compliance for more than 30 daya after written notice 
from the Manufacturer apecifying the default and 
demanding the aame to be' remedied; or 

(c) Any representation or warranty made by the 
Railroad herein or in any statement or certificate 
furnished to the Manufacturer or any assignee of the 
Manufacturer pursuant tO' or in connection with this 
Agreement proves untrue in any material respect as of 
the date of issuance or making thereof; or 

(d) A case shall be com.menced under subchapter IV 
of chapter 11 of Public LPW 95-593, 11 U.S.C. 1161 et 
seq. (as said Law may be amended from time to time) by 

http://to.be
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or against the Railroad and (unless such case shall 
within 30 days from the commencement thereof be 
dismissed, nullified, stayed or otherwise rendered 
ineffective, but then only ao long aa such atay ahall 
continue in force or such ineffectiveneas shall 
continue) either (i) the trustee or trustees in such 
proceeding, with the approval of the court having 
jurisdiction, shall not have agreed in writing, within 
the period specified in section 1163(a)(1) of said Law, 
to perform all obligations of the Railroad under this 
Agreement and with the court's approval confirmed that 
such obligations shall have the same status as 
obligations incurred by such trustee or trustees or (ii) 
any Event of Default (other than under this paragr'aph 
(d)) occurring prior to or at any time after the 
commencement of such case shall not have been duly cured 
within the respective period specified in section 
1168(a)(2) of said Law; or 

(e) .Any other proceedings shall be commenced by or 
againat the Railroad for any relief under any bankruptcy 
or insolvency laws, or laws relating to the relief of 
debtors, readjuatmenta of indebtedneaa, reorganizationa, 
arrangements, compoaitiona or extenaions (other than a 
law which does not permit any readjuatment of the 
indebtedneaa payable hereunder) and (unless such 
proceedings shall have been dismissed, nullified, stayed 
or otherwise rendered ineffective but then only so long 
as auch stay shall continue in force or such 
ineffectiveness shall continue) all the obligations of 
the Railroad under thia Agreement shall not have been 
duly assumed in writing, pursuant to a court order or 
decree, by trustee or trustees or receiver or receivers 
appointed for the Railread or for the property of the 
Railroad in connection with any such proceedings in such 
manner that such obligations shall have the same status 
as obligations incurred by such trustee or trustees or 
receiver or receivers, within 30 days after such 
appointment or 60 days after such proceedings shall have 
been commenced, whichever shall be earlier; or 

(f) The Railroad shall make or suffer any 
unauthorized assignment or transfer of this .Sigreemant or 
any interest herein or any unauthorized transfer of the 
right or possession of any Item of Equipment; or 

(g) Any Event of Default as defined in the Other 
Agreement shall occur and be continuing; 
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then at any time after the occurrence and during the 
continuance of such an Event of Default the Manufacturer 
may, upon written notice to the Railroad and upon compliance 
with any legal requirements then in force and applicable to 
such action by the Manufacturer, declare the entire 
indebtedness in respect of the Purchase Price of the 
Equipment (including, withou.t limitation, the entire unpaid 
balance of the aggregate amount of the Conditional Sale 
Indebtedneaa), together with the intereat thereon then 
accrued and unpaid, and all pther amounts payable by the 
Railroad under this .Agreement, immediately due and payable, 
without further demand, and the Manufacturer shall thereupon 
be entitled to recover judgment for the entire unpaid 
balance of the indebtedness in respect of the Purchase Price 
of the Equipment so payable, with interest as aforesaid, and 
to collect such judgment out of any property of the Railroad 
wherever situated. 

16.2. The Manufacturer may waive any such Event of 
Default and its consequences^ and rescind and annul any such 
declaration by notice to the Railroad in writing to that 
effect. Upon any such waiver the respective rights of the 
partiea ahall be aa they would have been if no auch Event of 
Default had exiated and no auch declaration had been made. 
Notwithatanding- the proviaiona of thia paragraph, it ia 
expreaaly underatood and agreed by the Railroad that time ia 
of the eaaence of thia Agreement and that no auch waiver, 
rescission or annulment shall extend to or affect any other 
or subsequent default or impair any rights or remedies 
consequent thereon. 

SECTION 17. REMEDIES. 

17.1. If an Event of Default shall have occurred 
and be continuing as hereinbefore provided, then at any time 
after the entire indebtedneaa in reapect of the Purchase 
Price of the Equipment shall have been declared immediately 
due and payable as hereinbefore provided and during the 
continuance of such default, the Manufacturer may, upon such 
further notice, if any, as may be required for compliance 
with any mandatory requirements of law then in force and 
applicable to the action to be taken by the Manufacturer, 
take or cause to be taken by its agent or agents immediate 
possession of the Equipment, or any Item thereof, without 
liability to return to the Railroad any sums theretofore 
paid and free from all claims whatsoever, except as 
hereinafter in this Section 17 expressly provided, and may 
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remove the same from possession and use of the Railroad and 
for such purpose may enter upon the premises of the Railroad 
or where the Equipment m.ay be located and may use and employ 
in connection with such removal any suppliea, services and 
aids and any available trackage and other facilitiea or 
meana of the Railroad, with or without process of law. 

17.2. In caae the Manufacturer ahall rightfully 
demand poaaeaaion of the Equipment in pursuance of this 
Agreement and shall reasonably designate a point or points 
upon the linea of the Railroad for the delivery of tiae 
Equipment to the Manufacturer, the Railroad ahall, at ita 
own expenae, forthwith and in the uaual manner, cause the 
Equipment to be moved to such point or pointa aa ahall be 
reaaonably deaignated by the Manufacturer and shall there 
deliver the Equipment or cauae it to be delivered to the 
Manufacturer; and, at the option of the Manufacturer, the 
Manufacturer may keep the Equipment on any of the railroad 
linea or premised of the Railroad until the Manufacturer 
ahall have leased, aold or otherwiae disposed of the aame, 
and for such purpoae the Railroad agreea to furniah, without 
charge for rent or storage, the neceaaary facilitiea at any 
point or pointa aelected by the Manufacturer reasonably 
convenie.it. The agreement to deliver the Equipment aa 
hereinbefore provided ia of the eaaence of this .Agreement 
between the parties, and, upon application to any court of 
equity having jurisdiction in the premiaea, the Manufacturer 
ahall be entitled to a decree against the Railroad requiring 
specific performance hereof. The Railroad hereby expressly 
waives any and all claims against the Manufacturer and its 
agent or agents for damages of whatever nature in connection 
with any retaking of any Item of Equipment in any reasonable 
manner. 

17.3. If an Event .of Default shall have occurred 
and be continuing aa hereinbefore provided, then at any ti.me 
thereafter during the continuance of such Event of Default 
and after the entire indebtedness in respect of the Purchase 
Price of the Equipment shall have been declared immediately 
due and payable as hereinbefore provided (unlesa such 
declaration has been rescinded and annulled as provided in 
Section 15.2 hereof), the Manufacturer (after retaking 
possession of the Equipment as hereinbefore in this Section 
17 provided) may at its election and upon such notice as is 
hereinafter set forth retain the Equipment in satisfaction 
of the entire unpaid indebtedness in respect of the Purchase 
Price thereof, together with interest' thereon and all other 
payments due hereunder and make such disposition thereof as 

http://convenie.it
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the Manufacturer ahall deem fit. Written notice of the 
Manufaeturer'a election to retain the Equipment shall be 
given to the Railroad by telegram or registered mail, 
addressed as provided in Section 21 hereof, and to any other 
persons to whom the law may require notice, within 30 daya 
after the indebtedneaa in respect of the Purchaae Price of 
the Equipment ahall have been declared immediately due and 
payable by the Manufacturer as above provided. In the event 
that the Manufacturer ahould elect to retain the Equipment 
and no objection ia made thereto within the 30-day period 
deacribed in the second proviso below, all of the Railroad'a 
righta in the Equipment ahall thereupon terminate and all 
payments made by the Railroad may be retained by the 
Manufacturer aa compensation for the uae of the Equipment; 
provided, however, that if the Railroad, before the 
expiration of the 30-day period deacribed in the proviao 
below, should pay or cauae to be paid to the Manufacturer 
the total unpaid balance of the indebtedneaa in reapect of 
the Purchase Price of the Equipment (including, without 
limitation, the entire unpaid balance of the aggregate 
amount of the Conditional Sale Indebtedneaa), together with 
intereat thereon accrued and unpaid and all other paymenta 
due under thia Agreement, then in auch event absolute right 
to the poaseaaion of title to any property iu the Equipment 
ahall paaa to and veat in the Railroad; provided, further, 
that if the Railroad or any other peraona notified under the 
terms of thia Section 17.3 object in writing to the 
Manufacturer within 30 daya from the receipt of notice of 
the Manufaeturer'a election to retain the Equipment, then 
the Manufacturer may not ao retain the Equipment, but ahall 
aell, leaae or otherwiae diapoae of it or continue to hold 
the Equipment pending sale, lease or other disposition as 
hereinafter provided or aa may otherwiae be permitted by 
law. If the Manufacturer shall not have given notice to 
retain aa hereinabove provided or notice of intention to 
dispose of the Equipment in any other manner, it shall be 
deemed to have elected to sell the Equipment in accordance 
with the provisions of this Section 17. 

17.4. Any sale hereunder may be held or conducted 
at such place or places and at such time or times as the 
Manufacturer may specify, in one lot and as an entirety, or 
in separate lots and without the necessity of gathering at 
the place of sale the property to be sold, and in general in 
such manner as the Manufacturer may determine, provided that 
the Railroad shall be given written notice of sueh sale not 
less then 30 days prior thereto, by mail addressed as 
provided herein. If such sale shall be a private sale, it 
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ahall be aubject to the rights of the Railroad to purchase 
or provide a purchaser, within 30 days after notice of the 
proposed sale price, at the same price offered in writing by 
the intending purchaser or a better price. In the event 
that the Railroad does not exercise said right to purchase 
or provide a purchaser for the Equipment, the Manufacturer 
may bid for and become the purchaser of the Equipment, or 
any Item thereof, so offered for sale without accountability 
to the Railroad (except to the extent of aurplua money 
received as hereinafter provided in thia Section 17), and in 
payment of the Purchaae Price therefor the Manufacturer 
ahall be entitled to have credited on account thereof all 
auma due to the Manufacturer from the Railroad hereunder. 

17.5. Sach and every power and remedy hereby 
apeeifieally given to the Manufacturer ahall be in addition 
to every other power and remedy hereby apeeifieally given or 
now or hereafter existing at law or in equity, and each and 
every power and remedy may be exercised from time to time 
and aimultaneoualy and aa often and in auch order as may be 
deemed expedient by the Manufacturer. All sueh powers and 
remedies shall be cumulative, and the exercise of one shall 
not be deemed a waiver of the right to exercise any other or 
others. No delay or omission of the Manufacturer in the 
exercise of any such power or remedy and no renewal or 
extension of any paymenta due hereunder ahall impair any 
auch power or remedy or shall be construed to be a waiver of 
any default or an acquieacence therein. 

17.6. All suma of money realized by the 
Manufacturer under the remediea herein provided shall be 
applied, first to the payment of the expenaes and 
liabilities of the Manufacturer herein undertaken to be 
paid, second to the payment of intereat on the indebtedneaa 
in reapect of the Purchaae Price of the Equipment 
(ineiuding, without limitation, the Conditional Sale 
Indebtedneaa), third to the payment, ratably in accordance 
with the unpaid balance of each inatallment, of the 
inatallmenta of indebtedneaa in respect of the Purchase 
Price of the Equipment (including, without limitation, the 
Conditional Sale Indebtedness) accrued and unpaid, and 
fourth to any unpaid commitment fee due hereunder. If, 
after applying as aforesaid all sums of money realized by 
the Manufacturer, there shall remain any amount due to it 
under the provisions of this .Agreement, the Manufacturer may 
bring suit therefor and shall be entitled to recover a 
judgment i-herefor againat the Railroad. If, after applying 
as aforesaid all sums realized by the Manufacturer, there 
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shall remain a surplus in the possession of the 
Manufacturer, sueh surplus shall be paid without interest to 
the Railroad. 

17.7. The Railroad will pay all reasonable 
expenses, including attorneys' fees, incurred by the 
Manufacturer in enforcing its remediea under the terma of 
thia Agreement. In the event that the Manufacturer ahall 
bring any auit to enforce any of ita righta hereunder and 
shall be entitled to judgment, then in auch auit the 
Manufacturer may recover reaaonable expenaea, including 
attorneya' feea and the amount thereof ahall be included in 
auch judgment. 

17.8. The foregoing proviaiona of this Section are 
aubject in all reapects to all mandatory requirementa of law 
at the time in force and applicable thereto. 

SECTION 18. APPLICABLE STATE LAWS. 

18.1. Any proviaion of thia .Agreement prohibited 
by any applicable law of any atate, or which by any 
applicable law of any state would convert thia Agreement 
into any instrument other than an agreement of conditional 
sale, shall not modify the remaining provisions of thia 
Agreement. Where, however, the conflicting provisions of 
any applicable state law may be'waived, they are hereby 
waived by the Railroad to the full extent permitted by law, 
to the end that this Agreement ahall be deemed to be a 
conditional sale agreement and enforced as such. 

18.2. Except aa otherwiae provided in thia 
Agreement, the Railroad, to the full extent permitted by 
law, hereby waivea all atatutory or other legal requirementa 
for any notice of any kind, notice of intention to take 
poaaeaaion of or to aell the Equipment, or any Item thereof, 
and any other requirementa aa to the time, place and terma 
of sale thereof, and other requirements with respect to the 
enforcement of the Manufacturera' righta hereunder and any 
and all righta of redemption. 

SECTION 19. EXTENSION NOT A WAIVER. 

No del?y or omiaaion in the exerciae of any power 
or remedy herein provided or otherwise available to the 
Manufacturers shall impair or affect the Manufacturers' 
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right thereafter to exercise the same. Any extension of 
time for payment hereunder or other indulgence duly granted 
to the Railroad shall not otherwise alter or affect the 
Manufacturers' rights or the obligations of the Railroad 
hereunder. The Manufacturers' acceptance of any payment 
after it shall have become due hereunder shall not be deemed 
to alter or affect the Railroad's obligationa or the 
Manufacturera' righta hereunder with respect to any 
subsequent payments or Eventa of Default. 

SECTION 20. RECORDING. 

The Railroad at ita expenae will cauae thia 
Agreement, any assignment hereof and any aupplementa hereto 
and thereto to be filed, recorded or depoaited and re-filed, 
re-recorded or re-depoaited, if neceaaary, with the 
Interatate Conuneree Commission and the Registrar General of 
Canada (with notice of such depoait to be publiahed in The 
Canada Gazette in accordance with Section 36 of the Railway 
Act of Canada), and otherwise aa may be required by law or 
reaaonably requeated by the Manufacturera (including, 
without limitation, in accordcuiice with the laws of Mexico) 
for the purpoae of proper protection, to the aatiafaction of 
counael for the Manufacturera, of their security title to 
the Equipment and their rights under this .Agreement cr for 
the purpoae cf carrying out the intention of thia Agreement; 
and the Railroad will promptly furnish to the Manufacturera 
certificatea or other evidencea of such filing, recording or 
depositing, and an opinion or opinions of counsel for the 
Railroad with respect thereto, aatisfactory to the 
Manufacturers. 

SECTION 21. NOTICE. 

Any notice hereunder to any of the parties 
deaignated below shall be deemed to be properly served if 
delivered or mailed to it at the following specified 
addresses: 
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(a) to the Railroad: 

Burlington Northern Inc. 
Burlington Northern Building 
176 East Fifth Street 
St. Paul, MN 55101 

' Attention: Vice President and Treasurer 

(b) to FMC: 

FMC Corporation 
4700 Northwest Front Ave. 
Box 3616 
Portland, OR 97208 
Attention: Mr. Willieun Galbraith 

(c) to General Electric: 

General Electric Company 
2901 Eaat Lake Road, 
Bldg. 14-4 
Erie, PA 16531 
Attention: Manager, Financing and 

Salea Accounting 

(d) to DIFCO: 
Difco, Inc. 
1501 North Main Street 
Findlay, OH 45850 
Attention: Mr. Fred Flowera 

or at auch other addreaa aa may have been furnished in 
writing by such party to the other parties to this 
Agreement. 

SECTION 22. HEADINGS 

.All section headings are inserted for convenience 
only and shall not affect the conatruction or interpretation 
of thia Agreement. 

SECTION 23. EFFECT AtlD MODIFICATION OF AGREEMENTS. 

Except aa provided in Section 3.1 hereof, this 
.Agreement and the Schedulfas relating hereto exclusively and 
completely state the rights and agreements of the 
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Manufacturers and the Railroad with respect to the Equipment 
and supersede all other agreements, oral or written, with 
respect to the Equipment. No variation of this Agreement 
and no waiver of any of its provisions or conditions shall 
be valid unlesa in writing and duly executed on behalf of ' 
the Manufacturera 'and the Railroad. 

SECTION 24. LAW GOVERNING. 

The terms of thia Agreement and all rights and 
obligationa hereunder ahall be governed by the lawa of the 
State of New York; provided, however, that the partiea shall 
be entitled to all righta conferred by applicable federal 
law and auch additional righta ariaing out of the filing, 
recording or depoaiting hereof and of any assignment hereof 
aa ahall be conferred by the lawa of the aeveral 
juriadictiona in whieh thia Agreement or any aaaignment 
hereof ahall be filed, recorded or deposited. 

SECTION 25. DEFINITIONS. 

The term "Manufacturer.i", whenever used in this 
Agreement, meana, before any aasignment of any of their 
rights hereunder, FMC, General Electric, and DIFCO and any 
auccesaor or succesaora for the time being to the propertiea 
and buainesa of each, respectively, and, after any auch 
aaaigrjnent, any aasignee or aaaigneea for the time being of 
auch particular aaaigned righta aa regarda auch rights, and 
also any aaaignor aa regarda any righta hereunder that are 
retained and excluded from any aaaignment. The rights and 
undertakinga of each Manufacturer and the righta and 
obligationa of the Railroad with respect to each 
Manufacturer hereunder are aeveral and not joint. 

SECTION 26. PAYMENT OF EXPENSES. 

The Railroad will pay all steunp or other taxes and 
all reasonable coata and expenaea incident to this 
Agreement, the Assignment, and the first assignment of this 
Agree.Tient, and any instrument supplemental cr related 
thereto, ineiuding but not limited to all fees and expenses 
of the firat aaaignee of thia Agreement and of counsel for 
the first assignee of this Agreement and for any party 
acquiring interests in such first assignment, and all 
reasonable costs and expenaea in connection with the 
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tranafer by any party of interests acquired in such first 
assignment. For the purposes of this Section 26, if the 
firat assignee ia the Agent, then any auccesaor agent to the 
Agent shall alao be conaidered the firat aasignee. 

SECTION 27. CONSOLIDATION OR MERGER. 

In caae of any conaolidation or merger to which the 
Railroad or any Manufacturer ahall be a party, or in caae of 
any sale of all or substantially all of the aaaeta of the 
Railroad or any Manufacturer, the corporation reaulting from 
auch conaolidation or merger (if other than the Railroad or 
auch Manufacturer), or the corporation whieh ahall acquire 
such assets, shall expreaaly assume all obligationa 
hereunder not then performed by the Railroad or such 
Manufacturer, aa the case may be, and shall become entitled 
to all righta hereunder of the Railroad or such 
Manufacturer, aa the caae may be. 

SECTION 28. EXECUTION. 

Thia Agreement may be executed in any number of 
counterparta, all of which together ahall conatitute a 
single inatrument. It ahall not be necessary that any 
counterpart be aigned by all of the partiea ao long aa at 
leaat one counterpart ia aigned by each party hereto. 
Although thia Agreement ia dated for convenience aa of the 
date first above written, the actual date or datea of 
execution hereof by the partiea hereto ia or are, 
reapeetively, the date or datea atated in the 
acknowledgmenta hereto annexed. 

I 
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IN WITNESS WHEREOF, the parties hereto have caused 
this instru.ment to be executed in their respective corporate 
names by their officers or representatives, thereunto duly 
authorized, and their respective corporate seals to be 
hereunto affixed, duly attested, all aa of the date firat 
above written. 
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[Corporate Seal] 

Atteat: 

/s/ A. R. Kidston 
Asaiatant Secretary 

FMC CORPORATION 

By. /s/ B. R. van Eck 
Vice Preaident 



l̂ W-̂ W'm-' A./' 'ms 

i-;>.-.-

[Corporate >Se'a«l ]~ 

A t t e , 3 t : 

Vs/ J. T. Hughes 
.Atteating*Secretary 

V/' 39 

GENERAL ELECTRIC COMP.ANY 

By/s/ R. D. Morey _̂_ 
Title: Manager-Marketing 

Locomotive Marketing 
Department 

Ki'-
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[Corporate Seal] • 

Atteat: 

ĝŷ  Mary Schindler 
Aaaiatant Secretary 

DIFCO, INC. 

By- /s/ Fred F. Flowers 
Preaident 
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[Corporate Seal] BURLINGTON NORTHERN INC. 

Atteat: 
By /s/ Frank H. Coyne 
Executive Vice Preaident-
Finance and Adminiatration 

By/s/ Garrett F. Steinhibel 
Asaiatant Secretary 
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STATE OF ILLINOIS ) 
* SS • 

COUNTY OF COOK ) 

On thia 16th day of November, 1979, before me 
peraonally appeared B.R. Van Eck, to me peraonally known, 
who, being by me duly aworn, aaya that he is a 

of FMC CORPORATION, that one of the aeala 
affixed to the foregoing inatrument is the corporate aeal of 
aaid corporation, that aaid inatrument waa aigned and aealed 
on behalf of said corporation by authority of ita Board of 
Directora and he acknowledged that the execution of the 
foregoing inatmment waa the free act and deed of aaid 
corporation. 

(Seal) /a/ Judith A. Zemar 
Notary Public 

( 
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COMMONWEALTH OF PENNSYLVANIA) 
: as . 

COUNTY OF ERIE ) 

On t h i a 19 th day of November, 1979, be fo re me 
p e r a o n a l l y appeared R.D. Morey , t o me p e r a o n a l l y known, 
who, be ing by me duly aworn, aaya t h a t he i a a Manager^Maxketing 
Loccmotive Z<Iarketing Department of (GENERAL ^̂ LBCTRIC CCMPANY, that one of 
t h e s e a l s a f f ixed t o t h e foregoing ina t rument i a t h e 
co rpo ra t e s ea l of aa id c o r p o r a t i o n , t h a t aa id ina t rument waa 
s igned and s ea l ed on beha l f of s a i d c o r p o r a t i o n by a u t h o r i t y 
of i t a Board of D i r e c t o r a and he acknowledged t h a t t h e 
execu t ion of the foregoing ina t rument waa the f r ee a c t and 
deed of aa id c o r p o r a t i o n . 

(Seal ) / s / Doris W. C h i l c o t t 
Notary Pub l i c 

Doris W. Chilcott, Notary Public 
Lawrence Park Tvp., Erie Co., Pa. 
My CcmRissicn Expires Nov. 26, 1979 
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STATE OF OHIO ) 
I ' 

COUNTY loF HANCOCK) 
aa. 

On this 16th day of November, 1979, before me 
peraonallly appeared Fred F. Flowers,to me peraonally known, 
who, being by me duly aworn, aaya that he is a 

EreaidfinJt of DiFCO, INC., that one of the 
aeala ê ffixed to the foregoing instrument is the corporate 
seal ofj said corporation, that aaid instrument waa aigned 
and aea,led on behalf of said corporation by authority of ita 
Board of Directora and he acknowledged that the execution of 
the foregoing instrument waa the free act and deed of said 
corporation. 

(Seal) /s/. Dortha E. Buckland 
Notary Public 
Exp. 7-9-82 
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ST.ATE OF MINNESOTA ) 
• SS • 

COUNTY OF RAMSEY ) 

On this 15th day of November, 1979, before me 
peraonally appeared Frank H. Coyne, to me peraonally known, 
who, being by me duly aworn, aaya that he is the Executive 
Vice President-Finance and Administration of BURLINGTON 
NORTHERN INC., that one of the aeala affixed to the 
foregoing inatrument ia the corporate seal of aaid 
corporation, that aaid instrument was aigned and aealed on 
behalf of aaid corporation by authority of its Board of 
Directors, and he acknowledged that the execution of the 
foregoing inatrument waa the free act and deed of aaid 
corporation. 

(Seal) 
/s/ J' H. McCarthy 

Notary Public 

J.H. .McCarthy 
Notary Public-Minnesota 
Ramsey County 
Vfy Caam. Expires Jan. 6, 1982 



SCHEDULE A 

(To Conditional Sale Agreement) 

MANUFACTURER FMC Corporation 

DESCRIPTION OF EQUIPMENT. . . . 1,000 100-ton, 4700 cu. ft. 
covered hopper cara bearing 
identifying numbers BN 460200 
through BN 461199, both inclusive. 

SPECIFICATIONS Per Burlington Northern Purchase 
Order DB-09368-9 dated August 1, 
1979 and FMC Corporation speci-
ficationa R9048-73 dated 
May 30, 1978 

BASE PRICE $42,300 per Item ($42,3CO,CO0 

for 1,000 Itema). 

DELIVER TO Burlington Northern Inc. 

PLACE OF DELIVERY FOB Manufacturer's Plant. 

ESTIMATED DELIVERY DATES: . . . February-May 1980. 

OUTSIDE DELIVERY D.ATE December 31, 1980. 

WARRANTY See Annex 1 attached hereto. 
DISCLAII'^R In no event shall FMC Corporation 

be liable for special, incidental 
or consequential damages or com
mercial loss. 



ANNEX 1 TO SCHEDULE A 

Warranty of FMC Corporation 

FÎ C Corporation (the "Manufacturer") warrants that 
the Itema of Equipment to be built by it will be built in 
accordance with the Specificationa therefor and warranta 
that auch Itema of Equipment will be free from defecta in 
material (except aa to apecialties incorporated therein and 
not manufactured by the Manufacturer, in respect of whieh 
the Manufacturer hereby appoints and constitutes the 
Railroad its agent and attorney-in-fact to assert and 
enforce from time to time in the name of the Manufacturer 
but for the account of the Railroad and in all cases at the 
sole cost and expense of the Railroad whatever claims and 
righta the Manufacturer may have againat the manufacturer of 
the specialty) or workmanahip under normal use and service, 
the Manufacturer's obligation under this warranty being 
limited to repairing or replacing at its plant any part or 
parts of any such Item of Equipment, which shall, within one 
year after the delivery of such Item of Equipment to the 
Railroad, be returned to the Manufacturer with 
transportation chargea prepaid and which the Manufacturer's 
examination shall disclose to its satisfaction to have been 
thus defective; provided, however, that thia warranty shall 
not apply to (i) any componenta which shall have been 
repaired or altered unleaa repaired or altered by the 
Manufacturer or its authorized service representatives, if, 
in its judgment, such repairs or alterations affect the 
reliability of any such Item of Equipment or (ii) any such 
Item of Equipment which haa been subject to misuse, 
negligence or accident. .Any clai.Ti by the Railroad for 
breach of the foregoing warranty shall be deemed waived 
unless submitted in writing to the Manufacturer within ten 
(10) days from the date the Railroad discovered, or by 
reasonable inspection should have discovered, the breach. 
Any cause of action for breach of this warranty must be 
brought within one year from the date the alleged breach 
occurs. THIS WARRANTY IS EXPRESSLY IN LIEU OF .SLLL OTHER 
W.iiRRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY IMPLIED 
V/AivRANTY OF KERCHANT.a^BILITY OR FITNESS FOR A P.̂ R̂TICUL-SiR 
PURPOSE, .I.ND CF ALL OTHSR CBLIG.ATIONS OR LIABILITIES ON THE 
P.SiRT OF THS rUv̂ TJEACTURSR, EXCEPT FOR ITS CBLIG.nTION 
HEREUNDER AS LIMITED HEREBY, At̂ T) THS VJ^irjckCYU^Zti. NEITHER 
ASSUI'ISS .NOR AUTHORIZES ANY PERSON TO ASSUME FOR IT .ANY OTHSR 
LIABILITY IN CONNECTION WITH THE CONSTRUCTION .ŝND DELIVERY 



OF THE 1 EQUIPMENT EXCEPT AS AFORESAID AND EXCEPT FOR PATENT 
INDEMNITIES CONTAINED IN SECTION 13 HEREOF. IN NO EVENT 
SHALL FMC CORPORATION BE LIABLE FOR SPECI.AL, INCIDENTAL OR 
CONSEQUENTIAL DAMAGES OR COMMERCIAL LOSS. The Manufacturer 
reserves the right to make changes in the design of, or add 
any improvements to, any Itema of Equipment to be built by 
it at any time with the approval of the Railroad without 
incurring any obligation to make aimilar changea cr 
addltiona with respect of other equipment previously 
delivered to the Railroad. The Manufacturer further agrees 
with the Railroad that acceptance of any Items of Equipment 
under Section 2.4 hereof shall not be deemed a waiver by the 
Railroad of any of its righta under Section 12.3 hereof. 
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SCHEDULE B 

(To Conditional Sale Agreement) 

MANUFACTURER General Electric Company 

DESCRIPTION OF EQUIPMENT. . . . 3,000 h.p. Model C-30-7 diesel-
electric locomotive bearing 
identifying noa. BN 5047-5086. 

SPECIFICATIONS.' Per Burlington Northern Inc. 
Purchaae Order D3-09362-9. 

BASE PRICE $783,850 per Item ($31,354,000 

for 40 Itema). 

DELIVER TO Burlington Northern Inc. 

PLACE OF DELIVERY FOB Erie, Pennsylvania. 

ESTIMATED DELIVERY DATES. . . . February-April, 1980. 

OUTSIDE DELIVERY DATE December 31, 1980. 

WARRANTY See Annex 1 attached hereto. 



ANNEX 1 TO SCHEDULE B 

Warranty of General Electric Company 

GE warrants to the Railroad that each unit of 
Equipment manufactured by it hereunder will be free from 
defecta in material, workmanship and title under normal uae 
and service, and will be of the kind and quality deaignated 
or described in the Specifications referred to in Schedule B 
to whieh this Annex 1 is attached. The foregoing warranty 
is excluaive and in lieu of all other warrantiea, whether 
written, oral, implied or statutory (except as to title). 
NO WARRANTY OF MERCHANTABILITY OR OF FITNESS FOR PURPOSE 
SHALL APPLY. If it appears within two (2) years from date 
of shipment by GE, or within 250,000 miles of operation, 
whichever event shall first occur, that the Equipment 
delivered by GE under this Agreement does not meet the 
warranties specified above, and the Railroad notifies GE 
promptly, GE, after verification as to condition and usage, 
shall correct any defect, including nonconformance with the 
Specificationa, at its option, either by repairing any 
defective part or parte made available to GE, or by making 
available at GE'a plant or warehouae, a repaired or 
replacement part. If requested by GE, the Railroad will 
ship the defective part or parts, with shipping chargea 
prepaid, to the plant or warehouae designated by GE. The 
foregoing shall consitute the sole remedy of the Railroad 
and the sole liability of GE. 

The liability of GE to the Railroad (except as to 
title) arising out of the supplying of any unit of Eguipment 
hereunder, or its use, whether on warranty, contract or 
negligence, shall not in any case exceed the cost of 
correcting defects in the Equipment as herein provided, and 
upon the expiration of the warranty period specified above, 
all auch liability shall terminate. GE shall have no 
liability for any unit of Equipment or part thereof which 
becomes defective by reason of improper storage or 
application, misuse, negligence, accident or improper 
operation, maintenance, repairs or alterations cn the part 
of the Railroad or any third party othsr than GE. In no 
event, whether as a result of breach of contract, warranty, 
tort (ineiuding negligence) or otherwise, shall GE or its 
suppliers be liable for any special, consequential. 



incidental or penal damages, including, but not limited to, 
loas of profits or revenuea, loaa of the use of the 
Equipment or any associated equipment, damage to the 
associated equipment, cost of capital, cost of substitute 
products, facilities, services or replacements, downtime 
coata or claima of cuatomera of the Railroad for auch 
damages.' 

j; It ia understood that GE haa the right to make any 
changea in deaign and add improvementa to equipment at any 
time without incurring any obligationa to inatall, at GE'a 
expenae, the aame on other equipment aold by GE. 



i^':- ^ .' .,•:».' , 

** 
.''i\. 

.-?-

SCHEDULE C 

(To Conditional Sale Agreement) 
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MANUFACTURER DIFCO, Inc. 

DESCRIPTION OF EQUIPMENT. . . . 10 air dump cars bearing 
identifying numbera FVi&D 963122 
through FW&D 963131, inclusive. 

SPECIFICATIONS Burlington Northern Inc. Letter 
of Intent dated September 24, 
1979. 

BASE PRICE $73,500 per Item ($735,000 

for 10 Items). 

PLACE OE DELIVERY FOB Manufacturer's Plant. 

ESTIM.\TED DELIVERY DATES. . . . August and September, 1980 

OUTSIDE DELIVERY DATE December 31, 1980 

WARRANTY See Annex 1 attached hereto. 



ANNEX 1 TO SCHEDULE C 

Warranty of Difco Inc. 

Difco, Inc. (the "Manufacturer") warrants that the 
Items of Equipment to be built by it will be built in 
accordance with the Specifications therefor and warrants 
that auch Itema of Equipment will be free from defecta in 
material (except as to specialties incorporated therein 
specified by the Railroad and not manufactured by the 
Manufacturer, in reapect of which the Manufacturer hereby 
appointa and constitutes the Railroad ita agent and 
attorney-in-fact to assert and enforce from ti.-ne to time in 
the name of the Manufacturer but for the account of the 
Railroad and in all cases at the sole cost and expense of 
the Railroad whatever claims and rights the Manufacturer may 
have against the manufacturer of the specialty) or 
workmanship under normal use and service, the Manufacturer's 
obligation under this warranty being limited to making good 
at its plant any part or parts of any such Item of 
Equipment, which shall, within two years after the delivery 
of sueh Item of Equipment to the Railroad, be returned to 
the Manufacturer with tranaportation chargea prepaid and 
which the Manufaeturer'a examination ahall diaclose to its 
satisfaction to have been thus defective; provided, however, 
that this warranty shall not apply to (i) any components 
which shall have been repaired or altered unless repaired or 
altered by the Manufacturer or its authorized service 
representatives, if, in its judgment, such repairs or 
alterations affect the stability of any such Item of 
Equipment or (ii) any such Item of Equipment which has been 
subject tc misuse, negligence or accident. THIS W.!̂ RR.ANTY IS 
EXPRESSLY IN LIEU OF ALL OTHER V/ARRANTIES, EXPRESS CR 
IMPLIED, INCLUDING ANY IMPLIED WARRANTY OF MERCHANT.i^BILITY 
OR FITNESS FOR A ?.=-JlTICULAR PURPOSE', AND OF ALL OTHER 
OBLIGATIONS OR LIABILITIES ON THE PART OF THS MANUFACTURER, 
EXCEPT FOR ITS OBLIGATION HEREUNDER AS LIMITED HEREBY, THE 
.f'lANUF.Ĵ CTURER NEITHER ASSUI-IES NOR AUTHORIZES .̂iNY PERSON TO 
ASSLT̂ E FOR IT ANY OTHER LIABILITY IN CONNECTION WITH THS 
CONSTRUCTION AND DELIVERY OF THE EQUIPMENT EXCEPT AS 
.AFORESAID .AND EXCEPT FOR PATENT INDEMNITIES CONTAINED IN 
SECTION 13 HEREOF. IN NO EVENT SHALL THE M̂ iNUF-aiCTURSR BS 
i:.-.E-S FCR S?ECI.*iL, INCIDSNT-̂ L̂ OR CON SEQUENT I.̂L DAM.AGS OR 
CCE'IMSRCIAL LOSS. The Manufacturer reserves the right to 
.T.ake changes in the design of, or add any improvements to, 



any Items of Equipment to be built by it at any time with 
approval of the Railroad. The Manufacturer further agrees 
with the Railroad that acceptance of any Items of Equipment 
under Section 2.4 hereof shall not be deemed a waiver by the 
Railroad of any of its rights under Section 12.3 hereof. 



Recordation No. 11231 File 1425 
December 26, 1979 - 10:40 A.M. 
Interstate Commerce Commission EXHIBIT A-l 
Deposited, Registrar General of Canada 
December 31, 1979 

CONDITION.AL SALE AGREEMENT 

CONDITIONAL SALE AGREEMENT dated as of October 1, 
1979 between Tranaportation Products Company, an Illinois 
corporation (hereinafter called "TPC") (the foregoing 
company being hereinafter called the "Manufacturer") and 
BURLINGTON NORTHERN INC. (hereinafter called the 
"Railroad"). 

WHSRE.HS, the Manufacturer is willing to sell and 
deliver to the Railroad, and the Railroad is willing to 
purchase, the railroad equipment as described in Schedules .-. 
and B attached hereto (hereinafter collectively called the 
"Eguipment" or "Items" and individually called the "Item of 
Equipment" or the "Item"); and 

WHEREAS, the Manufacturer and the Railroad have 
agreed that this Agreement shall exclusively and completely 
state the rights of the Manufacturer and the Railroad with 
reapect to the Equipment and shall supersede all other 
agreements, oral or written, with respect to the Equipment; 
and 

WHEREAS, it is proposed that FMC Corporation, 
General Electric Company and Difco, Inc. enter into a 
Conditional Sale Agreement dated as of the date hereof (such 
Conditional Sale Agreement, when and if signed, being 
hereinafter called the "Other Agreement") with the Railroad 
covering railroad equipment as described in the Schedules 
attached thereto; 

NOW, THEREFORE, in consideration of the mutual 
promises, covenanta and agreements hereinafter set forth, 
the parties hereto agree as follows: 



SECTION 1. CONSTRUCTION AND SALE. 

The Manufacturer will sell and deliver to the 
Railroad, and the Railroad will purchase from the 
Manufacturer and accept delivery of and pay for aa 
hereinafter provided, thoae Itema of Equipment which are 
indicated on Schedulea A and B attached hereto to be aold by 
the Manufacturer, each Item of which ahall be constructed in 
accordance with the applicable specificationa referred to in 
aaid Schedulea A and B with auch modificationa thereof aa 
may be agreed upon in writing by the Railroad and the 
Manufacturer (which apeeificationa and modificationa, if 
any, aire hereinafter called the "Specifications"). The 
deaignj and quality of equipment and material used in the 
manufacture of such Items shall conform to all Departm.ent of 
Transportation and Interstate Commerce Commission 
requirements and specifications, if applicable, for new 
equipment in effect on the date such Itema are delivered 
hereuncier, and to all Rules of the Association of American 
Railroada, applicable to new railroad equipment of the 
character of auch Itema aa of the date of thia Agreement. 

SECTION 2. DELIVERY. 

j 2.1. The Manufacturer will deliver the varioua 
Itema of Equipment to be aold by it to the Railroad in 
accordance with the delivery aehedule aet forth in Schedulea 
A and 3 attached hereto; provided, however, that the 
Manufacturer shall have no obligation to deliver any Item of 
Equipment hereunder if an Event of Default, or any event 
which with the lapse of time or the giving of notice, or 
both, would constitute an Event of Default,, has occurred and 
is continuing. 

I 
I 
I 

2.2. The Manufacturer's obligation as to time of 
delivery ia subject, however, to delays resulting from 
causes!beyond the Manufacturer's reasonable control, 
including, but not limited to, acts of God, acts of 
government sueh as embargoes, priorities and allocations, 
war or!war conditions, riots or civil commotion, sabotage, 
strikes, differences with workmen, accidents, fire, flood, 
explosion, damage to plant, equipment or facilities, or 
delays in receiving necessary materials. 



2.3. Notwithstanding the foregoing provisions, any 
Item of Equipment not delivered and accepted on or before 
the outside delivery date provided therefor in Schedules A 
and B hereto, shall be excluded from this Agreement and not 
included in the term "Equipment" as used in this .Agreement. 
In the event of any auch excluaion the Manufacturer ahall 
remain obligated to aell and deliver to the Railroad, and 
the Railroad shall remain obligated to purchaae from the 
Manufacturer, accept delivery of and pay for, any auch Item 
of Equipment thua excluded from thia Agreement, and the 
Railroad and the Manufacturer shall execute an agreement 
supplemental hereto limiting thia Agreement to the Equipment 
not excluded herefrom, and the Manufacturer and the Railroad 
shall further execute a separate agreement providing for the 
sale of such excluded Equipment by the Manufacturer to the 
Railroad upon the aame terms and conditions as those 
contained herein, modified only to the extent necessary tc 
provide for payment in cash upon delivery of the Equipment 
either directly or indirectly by meana of a conditional sale 
agreement, equipment trust or other appropriate method of 
financing as the Railroad may determine and as may be 
reasonably satisfactory to the Manufacturer. 

2.4. The Equipment during conatruction shall be 
subject to inspection by one or more inspectors or other 
authorized representativea of the Railroad. Upon completion 
cf each Item of Equipment, it shall be presented to auch 
inspectors or representatives for inspection at the place 
designated herein for delivery of such Item of Equipment, 
and, if such Item of Equipment conforms to the 
Specifications applicable thereto, such inspectors or 
representatives shall execute and deliver to the 
Manufacturer a certificate or certificates of acceptance 
(hereinafter called the "Certificate of Acceptance") stating 
that such Item cf Equipment has been inspected and is 
accepted by them on behalf of the Railroad and is marked in 
accordance with Section 5.1 hereof. Any Certificate of 
Acceptance may cover any number of Items of Equipment. Such 
Certificate of Acceptance shall be conclusive evidence that 
the Items of Equipment covered thereby have been delivered 
to the Railroad and conform to the Specifications and are 
acceptable to the Railroad in all details. 

2.5. The Manufacturer shall bear the risk of loss 
of each Item of Equipment or damage thereto until delivery 
(at such place as specified in the Manufacturer's Schedule 



attached hereto) to and acceptance by the Railroad. Upon 
such delivery to and acceptance by the Railroad of each such 
Item of Equipment the Railroad shall bear the risk of loss 
of or I damage to such Item. 

SECTION 3. PURCHASE PRICE AND PAYMENT 
I 

I 3.1. The base price per Item of Equipment, 
including freight charges, if any, to place of destination 
but excluaive of intereat and all other chargea, ia aa aet 
forth lin Schedulea A and B attached-hereto. The baae price 
per I1:em of Equipment shall be subject to increase or 
decrease aa may be agreed to in writing by the Manufacturer 
and tlie Railroad, and the terra ''Purchase Price" as used 
hereiii shall mean the base price as so increased or 
decreased. 

3.2. For the purpose of making settlement for the 
Equipment, the Equipment hereunder and under the Other 
.Agreement shall be divided into not more than 20 groups of 
Items 
to by 

of Eciuipment, or such other niunber aa shall be agreed 
the partiea hereto (each auch group of Ite.T.a being 

hereinafter called a "Group"). 

3.3. The Railroad hereby acknowledgea itaelf to be 
indebted to the Manufacturer in the amount of, and hereby 
promia'ea to pay to the Manufacturer at auch bank or truat 
company in the United Statea as the Manufacturer or its 
assignee shall designate for payment to it in funds 
immedi'ately available at such place of payment, the Purchase 
Price {of the Equipment (hereinafter sometimes referred to as 
the "Conditional Sale Indebtedness") in installments as 
follows: 

(a) On April 1, 1980 and on each .April 1 and 
October 1 thereafter, an installment of interest 
accrued on the unpaid portion of the Conditional 
Sale Indebtedness from time to time outstanding 
until the same shall have become due and payable, 
at a rate per annum (i) from January 1, 1980 
through September 30, 1983 equal to the Prime Rate 
(as defined below), (ii) from October 1, 1983 
through Septe.mber 30, 1986 equal to 1C3% of said 
Prime Rate and (iii) from October 1, 19S6 through 



September 30, 1988 equal to 106% of said Prime 
Rate; 

(b) On October 1, 1983 and on each October 1 
thereafter to and including October 1, 1987, in 
addition to the installment of interest then 
payable, an installment equal to $200,000; 
provided, however, that in no event shall an 
installment made under this subsection (b) be in 
exceaa of the entire principal balance remaining 
unpaid as of the date of such installment; and 

(c) On October 1, 1938, in addition to the 
installment of interest then payable, an 
instali.T.ent equal to the entire principal balance, 
if any, remaining unpaid as of said date. 

As used herein the term "Prime Rate" shall mean the prime 
commercial lending rate per annum announced by The Chase 
Manhattan Bank (National Association) at its principal 
office in New York City from time to time, each change in 
such announced rate to be effective for purposes of this 
Agreement on the day on which such change is effective. 

3.4. The term "Closing Date" with respect to each 
Group shall mean such date not later than December 31, 1980 
which ia not more than twenty buainess days following 
presentation, by the Manufacturer of the Items of Equipment 
included in such Group, to the Railroad of the invoice, or 
invoices, and the Certificate or Certificates of .Acceptance 
with respect to such Group, as shall be fixed by the 
Railroad by written or telegraphic notice delivered to the 
Manufacturer and any assignee thereof at least five business 
days prior to the Closing Date designated therein. 

3.5. The term "business days" as used herein means 
calendar days, excluding Saturdays, Sundays and holidays on 
which banks in the State of New York are authorized or 
required to close. If any date on which a payment is to be 
made hereunder is not a buainesa day, the amount otherwise 
payable on such date shall be payable on the next succeedi.ig 
business day, and no interest on such amount shall accrue 
fcr the period from and after the nominal date for payment 
thereof to such next succeeding business day. 



3.6. Interest under this Agreement shall be 
determined on a basis of a' year of 365 or 366 days, as the 
caae may be, for the actual number of daya (including the 
first day but excluding th'e last day) elapsed. 

3.7. The Railroad will pay interest, payable on 
demand, on all unpaid balances of indebtedneaa, after the 
aame ahall have become due and payable purauant to the terms 
hereof (whether at stated maturity, by acceleration or 
otherwiae), at a rate per annum equal at all timea to one 
percent per annum above (i;) the Prime Rate from January 1, 
1980 through September 30,' 1983, (ii) 103% of the Prime Rate 
from October 1, 1983 through SeptenUser 30, 1986 and (iii) 
106% of the Prime Rate from October 1, 1986 through 
September 30, 1988 and thereafter, provided, however, that 
the partiea hereto may specify a di'fferent interest rate to 
be applicable to any refinancing hereunder. 

3.8. All payments provided for in this Agreement 
shall be made by the Railroad in such coin or currency of 
the United States of America aa at the time of payment shall 
be legal tender for the payment of public and private debts 
by 1 p.m. New York City time on the day any such payments 
are due. 

3.9. The Railroad may, upon at least five business 
days' notice to the Manufacturer, prepay the Conditional 
Sale Indebtedneaa in whole or in part with accrued interest 
to the date of such prepayment on the amount prepaid, 
provided that each partial prepayment shall be in an amount 
(exclusive of interest) egual to $100,000 or an integral 
multiple thereof and shall be applied to the instalLments in 
the inverse order of their maturities. 

3.10. If this Agreement shall be assigned as 
contemplated by Section 14.4, the Railroad agrees to pay to 
the Agent a commitment fee at the rate of 1/2 of 1% per 
annum on the unused portion of the aggregate $75,539,000 
commitment arranged by the Agent to finance the purchase of 
the Equipment hereunder and under the Other Agreement, 
computed from November 15; 1979 to the later of the final 
Closing Date hereunder or the final Closing Date under the 
Other .Agreement (hereinafter called the "Ultimate Closing 
Date"), payable on April 1, 1930, October 1, 1980 and on the 
Ultimate Closing Date. The Railroad agrees to pay the .Agent 
a commitment fee at the rate of 1/2 of 1% per annum upon the 



additional $1,000,000 over and above said $75,589,000 
commitment computed from the date of the Railroad's notice 
to the Agent that such additional amount shall be required 
to the Closing Date upon which such amount is drawn down and 
payable at auch Closing Date. 

SECTION 4. TITLE TO THE EQUIPMENT. 

4.1. The Manufacturer shall and hereby doea retain 
the full legal title to and property in the Equipment built 
by it until the Railroad shall have made all of the payments 
hereunder and shall have kept and performed all its 
agreements herein contained, notwithstanding the delivery of 
the Equipment to and the possession and use thereof 'oy the 
Railroad as herein provided. .Any and all additions to the 
Equipment and any and all replacements of the Equipment and 
of parts thereof and additions thereto shall constitute 
accessions to the Equipment and shall be subject to all 
terms and conditions of this Agreement and included in the 
term "Equipment" as used in this Agreement. 

4.2. When and only when the Manufacturer shall 
have been paid in full the aggregate amount of the 
Conditional Sale Indebtedneaa, together with interest 
thereon and all other paymenta as herein provided, and all 
the Railroad's other obligationa herein contained ahall have 
been performed, abaolute right to the possession of, title 
to and property in the Equipment shall pass to and vest in 
the Railroad without further transfer or action on the part 
of the Manufacturer except that the Manufacturer, if 
requested by the Railroad so to do, will execute a bill or 
bills of sale of the equipment transferring the 
Manufacturer's title thereto and property therein to the 
Railroad or upon its order free of all liens and 
encumbrances created or retained hereby and deliver such 
bill or bills of sale to the Railroad at its address 
specified in Section 21 hereof, and will execute in the sa.-ne 
manner and deliver at the same place, for filing, 
registering, recording or depositing in all necessary public 
offices, such instrument or instruments in writing as may be 
necessary or appropriate in order then to make clear upon 
the public records the title of the Railroad to the 
equipment, and will pay to the Railroad any money paid to 
the Manufacturer pursuant to Section 6 hereof and not 
theretofore applied as therein provided. The Railroad 
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hereby waivea and releaaes any and all righta, existing or 
that may be acquired, in or to the payment of any penalty, 
forfeit or damages for failure to execute and deliver such 
bill or^'bills of sale or to file any certificate of payment 
in compliance with any law or statute requiring the filing 
of the same, except for failure to execute and deliver sueh 
bill or bills of aale or to file such certificate within a 
reasonedsle time after written demand by the Railroad. 

SECTION 5. MARKING OF EQUIPMENT. 

5.1. The Railroad will cause each Item of 
Equipment to be kept numbered with its road number, if 
applicable, as set forth in-Schedules .A and 3 hereto and 
will keep and maintain, plainly, distinctly, permanently and 
conspicuously marked by a plate or stencil printed in 
contrasting color upon both sides of each Item of Equipment 
in letters not less than one inch in height, the words "Unit 
Subject to Security Interest of the .Agent Bank under 
Conditional Sale Agreement Recorded with the I.C.C", with 
appropriate changea thereof and addltiona thereto as from 
time to time may be required by law in order to protect the 
title of the Manufacturer to such Item of Equipment, ita 
rights under thia Agreement and the righta of any aasignee 
under Section 14 hereof. The Railroad will not place any 
such Item of Equipment in operation or exercise any control 
or dominion over the same until the required legend shall 
have been so marked on both- sides thereof and will replace 
promptly any such names and word or words which may be 
removed, defaced, obliterated or destroyed. The Railroad 
will not change the road number of any Item of Equipment 
except with the consent of ,the Manufacturer and any assignee 
pursuant to Section 14 hereof and in accordance with a 
statement of new road numbers to be substituted therefor, 
which consent and statement previously shall have been 
filed, recorded or deposited in all public offices where 
this Agreement shall have been filed, recorded or deposited. 

5.2. Except aa above provided, the Railroad will 
not allow the name of any person, association or corporation 
to be placed on the Equipment as a designation that might be 
interpreted as a claim o'f ownership; provided, howe\.'er, that 
the Railroad may cause the Equipment to be lettered with the 
names or initials or other insignia customarily used by the 
Railroad or its affiliates on railroad equipment used by it 



of the same or a similar type for convenience of 
identification of the right of the Railroad to use the 
Equipment under this Agreement. 

SECTION 6. CASUALTY OCCURRENCES. 

6.1. In the event that any Item of Equipment shall 
be or become lost, stolen, destroyed, or irreparably 
damaged, or ahall be requisitioned or taken over by any 
governmental authority under the power of e.minent domain or 
otherwiae or rendered permanently unfit for use from any 
cause whataoever (each such occurrence, except for any 
requisition which by ita terma ia indefinite or does not 
exceed the original term of this Agreem.ent, being 
hereinafter called a "Casualtv Occurrence"), prior to the 
payment of the indebtedness in respect cf the Purchase Price 
of such Item, together with interest thereon and all other 
payments required hereby, the Railroad shall, within 30 days 
after a responsible officer of the Railroad shall have 
received notice that such Item of Equipment has suffered a 
Casualty Occurrence, but in no event later than 130 days 
after such Item of Equipment haa auffered a Casualty 
Occurrence, fully inform the Manufacturer in regard thereto. 
Whenever from time to time the total Depreciated Value (as 
defined in Section 6.3, of Itema of Equipment hereunder and 
under the Other Agreement which have auffered a Caaualty 
Occurrence (exclusive of Items of Equipment having suffered 
a Casualty Occurrence with respect to which payments or 
replacements shall have been made to the Manufacturers 
pursuant to this Section 6 or Section 6 of the Other 
.Agreement) shall exceed $500,000 (or such lesser amount as 
the Railroad shall elect), the Railroad shall, within 30 
days of such event, pay the Manufacturer and the 
Manufacturers under the Other .Agreement a sum equal to the 
aggregate Depreciated Value, aa of such date of payment, of 
such Items of Equipment under this Agreement and under the 
Other Agreement; provided, however, that if prior to the 
date such payment is required to be made the Railroad, at 
its election, shall have transferred, in accordance with 
Section 6.6, to the Manufacturer hereunder or the 
Manufacturers under the Other .Agreement, title to a 
replace.Tient Ite.m or Items of Equipment meeting the 
require.ments of clause (iii) of Section 6.2, then, in such 
case, there shall be deducted from the amount of such 
payment an amount equal to the aggregate Depreciated Value, 
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as of such date of payment,; of all such replacement Items of 
Equipment. The Railroad shall file with the Manufacturer a 
certificate of a Vice President or the Comptroller or other 
Chief Accounting Officer of the Railroad setting forth the 
Depreciated Value, aa of auch date of payment, of each Item 
of Equipment Buffering a Caaualty Occurrence. 

6.2. Any money paid to the Manufacturer purauant 
to Section 6.1 hereof shall, so long aa no Event of Default 
ahall have occurred and be continuing, be applied, in whole 
or in part, as the Railroad ahall direct in a written 
inatrument filed with the Manufacturer, either (i) to prepay 
indebtedness in reapect of the Purchase Price of the 
Equipment hereunder or under the Other Agreement, (ii) to or 
toward the cost of an Item or Items of Equipm.ent cf new 
atandard gauge (if applicable) railroad equipment excluding 
paasenger equipment to replace such Item cf Equipment having 
suffered a Casualty Occurre^nce and which new Item or Items 
of Equipment shall be of a 'quality and have a value and 
utility at least equal to such Item of Equipment having 
suffered a Casualty Occurrence or (iii) to be released to 
the Railroad against transfer, in accordance with Section 
6.6, to the Manufacturer of title to an Item or Itema of 
used stsuidard gauge (if applicable) railroad equipment which 
ahall be free of all liena and chargea except aa permitted 
by Section 10 and ahall be of the same character as the 
Equipment described in Schedules A and B hereto (or of such 
other character aa may be acceptable to the Manufacturer) to 
replace auch Item or Itema of Equipment having suffered a 
Casualty Occurrence. In case any such money shall be 
applied to prepay indebtedriess, it shall be so applied, on 
such date as the Railroad shall specify in such written 
direction, to prepay without penalty or premium the unpaid 
balance of the principal installments of the Purchase Price 
of the Equip.ment hereunder and under the Other Agreement 
thereafter falling due in the inverse order of the maturity 
of such installments and ratably as between such 
installments due hereunder and under the Other Agreement. 
In case of replacement pursuant to clause (ii) of the first 
sentence of this Section 6.2, the amount to be paid by the 
Manufacturer in respect of any replacing Item shall not 
exceed the lesser of the cost of such Item or the amount 
which such Item would have cost if acquired on the earliest 
date when any of such money was paid to the Manufacturer, 
and the Railroad shall pay any additional cost of such Item. 
Under no circumstance shall the Manufacturer be required 
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under this Section 6.2 to make prepayments or to pay for 
replacements except out of funda paid to the Manufacturer 
pursuant to Section 6.1 hereof. In the case of any 
replacement pursuant to clause (ii) of the first sentence of 
this Section 6.2, the Purchase Price of such replacing Item 
shall for the purpose of thia Agreement be the amount of 
money advanced by the Manufacturer- in payment therefor, but 
shall not include any portion of the coat thereof paid by 
the Railroad. The amount which any such replacing Item 
would have cost if acquired on the earliest date when any of 
such money was paid to the Manufacturer shall be 
conclusively determined by the certificate of a Vice 
President or the Comptroller or other Chief Accounting 
Officer of the Railroad to be filed aa hereinafter provided. 
In the case of each release cf m.oney to the Railroad 
pursuant to clause (iii) of the first sentence of this 
'section 6.2, the amount of money so released shall be equal 
to the Depreciated Value, as of the date such money was paid 
to the Manufacturer pursuant to Section 6.1, of the used 
replacement Item or Items transferred to the Manufacturer 
pursuant to said clause (iii), as the amount of such 
Depreciated Value ahall be certified to by the Railroad in 
connection with such release as provided in Section 6.6. 

6.3. The "Depreciated Value" as of any date of 
determination of any original or replacement Item of 
Equipment shall mean the purchase price paid for such Item 
when new depreciated to auch date of determination on a 
straight line baaia from the date such Item was originally 
delivered by the manufacturer thereof to a residual value of 
zero, computed at the rate of 6.667% of such purchase price 
per year pro rated on a daily basis. For the purpose of 
computing the Depreciated Value of any Item of Equipment 
which has suffered a Casualty Occurrence, such Depreciated 
Value shall be computed on a daily basis to the date of the 
occurrence of such Casualty Occurrence. 

6.4. So long as no Event of Default shall have 
occurred and be continuing, any money paid to the 
Manufacturer pursuant to this Section 6 shall, if the 
Railroad shall in writing so direct, 'oe invested, pending 
its application as hereinabove provided, in (i) such direct 
obligations of the United States cf .A-merica or any agency or 
instrumentality thereof, or other obligations for which the 
faith of the United States is pledged to provide for the 
payment of principal and interest or (ii) commercial paper 
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or finance company paper rated "A-l" or "P-1" or their 
equivalent by Standard & Poors Corporation or a comparable 
national rating agency or (iii) obligations issued or 
guaranteed by any state of the United States or the District 
of Columbia or any political subdivision of any such state 
or district rated "AA" or better bv a national rating^ -
aervice, _or (is£.).<-̂ epurcha8e agreementa fully aecured by any 

or more of the obligationa referred to in clauae (i) 
above, or (v WtertiflS^tea of depoait iaaued by or banker a'' 
acceptanee^-wawn on and accepted by commercial banks in the 
United States of America which are members of the Federal 
Reserve System having total aasets aggregating at least 
$200,000,000, in each case maturing in not more than one 
year from the date of such investment (all sueh investments 
being hereafter called "Investments"), as may be specified 
in such written direction. Any such obligations shall from 
time to time be sold and the proceeds reinvested in such 
Investments as the Railroad may in writing direct. Any 
interest or earned discount received by the Manufacturer on 
any Investments shall be held by the Manufacturer and 
applied as herein provided. Upon any sale or the maturity 
of any Investmenta, the proceeds thereof, plua intereat 
received by the Manufacturer thereon, up to the cost 
(ineiuding accrued intereat or earned diacount) thereof, 
ahall be held by the Manufacturer for application purauant 
to thia Section 6, and any exceaa shall be paid to the 
Railroad. If such proceeds (plus such interest or earned 
discount) shall be less than such cost, the Railroad will 
promptly pay to the Manufacturer an amount equal to such 
deficiency. The Railroad will pay all expenses incurred by 
the Manufacturer ih connection with the purchase and sale of 
Investments. 

6.5. The Railroad will cause any replacing Item to 
be plated or marked as provided in Section 5.1 hereof. Any 
and all such replacements of Equipment shall constitute 
accessions to the Equipment and shall be subject to all of 
the terma and conditiona of thia Agreement as though part of 
the original Equipment delivered hereunder and shall be 
included in the term "Equipment" as used in this Agreement. 
Title to all such replacements shall be free and clear of 
all liens and encumbrances and shall be taken initially and 
shall remain in the name of the Manufacturer subject to the 
provisions hereof, and the Railroad shall promptly execute, 
acknowledge, deliver, file and record all such documents 
(including the filing with the Interstate Commerce 
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Commission in accordance with applicable law and the deposit 
with the Registrar General of Canada pursuant to Section 86 
of the Railway Act of Canada and publication of notice of 
such deposit in The Canada Gazette in aecordance with said 
Section 86 of an appropriate supplemental agreement 
describing such replacements) and do any and all such acts 
as may be neceaaary to cauae sueh replaeementa to come under 
and be a\ibject to this Agreement and to protect the title of 
the Manufacturer to auch replaeementa. All auch 
replacements shall be warranted in like manner aa the Items 
replaced, and the vendor of the replacements ahall, if other 
than the Manufacturer, duly conaent to the subjection 
thereof to thia Agreement and agree to be bound by all the 
terma and proviaions contained herein in respect of such 
replacements in the like manner as the Manufacturer is in 
respect of the original Equipment delivered hereunder. 

6.6. Whenever the Railroad shall file with the 
Manufacturer, pursuant to the foregoing provisions of this 
Section 6, a written direction to apply money to or toward 
the cost of a replacing Item of new standard gauge (if 
applicable) railroad equipment or to release money to the 
Railroad againat transfer of title to the Manufacturer of a 
replacing Item of used standard gauge (if applicable) 
railroad equipment, or whenever the Railroad shall transfer 
title to the Manufacturer of auch a replacing Ite.m of used 
standard gauge (if applicable) railroad equipment pursuant 
to Section 6.1, the Railroad shall file with the 
Manufacturer in auch number of counterparts as may 
reasonably be requested: 

(a) a certificate of a Vice President or Chief 
Accounting Officer of the Railroad, authorized to make 
such a certification, certifying: (i) if such replacing 
Item is a new, unused Item, that such Item is new 
standard gauge (if applicable) railread equipment (ether 
than passenger equipment) and has been plated or marked 
as required by the provisions of this Section 6 and 
certifying the cost of such replacing Item, the anount 
which such replacing Item would have cost if acquired on 
the earliest date when any such money was paid to the 
Manufacturer and that the cost thereof does not exceed 
the fair value of such Item and that such replacing Item 
has a quality and value and utility at least equal to 
the Item or Items replaced; and (ii) if such replacing 
Item is a used Item, that such Item is used standard 
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guagis (if applicable) railroad equipment (other than 
passenger equipment) and has been plated and marked as 
required by the provisions of this Section 6 and 
certifying the Depreciated Value of such Item, as of the 
earliest date any such money was paid to the 
Manufacturer, and that such replacing Item is of the 
character required by the terms of clause (iii) of the 
first sentence of Section 6.2; 

(b) an opinion of counsel for the Railroad that 
title to each replacing Item is vested in the 
Manufacturer free and clear of all liena and 
encumbrancea, and that auch Item haa come under and 
become subject to this Agreement and the security 
interest of ths .Agent hereunder; 

(c) a bill of sale in favor of the Manufacturer cr 
its assignee covering such replacement Item from, if a 
new Item, the Manufacturer thereof or, if a used Item, 
the Railroad; and 

(d) copies of financing statements filed in 
accordance with the Uniform Commercial Code where such 
replacing Item ia not rolling stock. 

6.7. In the event that any moneys paid to, or held 
by, the Manufacturer pursuant to thia Section 6 are applied 
to the prepayment of indebtedneaa in respect of the Purchase 
Price, the Railroad will pay to the Manufacturer on the date 
of such application interest then accrued and unpaid on the 
indebtedness so prepaid. 

If any Event of Default shall have occurred and be 
continuing, then so long as such Event of Default shall 
continue all money then held by the Manufacturer pursuant to 
this Section 6 shall be applied by the Manufacturer as if 
such money were money received upon the sale of Equipment 
pursuant to Section 16 hereof. 

6.8. In order to facilitate the sale, or other 
disposition of any Equipment suffering a Casualty 
Occurrence, the Manufacturer shall upon request of the 
Railroad, provided the Railroad shal'l then be in compliance 
with the terms of this Section 6, execute and deliver to the 
Railroad or the Railroad's vendee, assignee or nominee, a 
bill of sale (without warranties) for such Equipment, and 
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such other documents as may be required to release such 
Equipment from the terms and scope of this Conditional Sale 
Agreement, in sueh form as may be reasonably requested by 
the Railroad. 

6.9. In the event that prior to the expiration of 
the term of this Agreement, the use of any Item of Equipment 
is requisitioned or taken by any governmental authority 
under the power of eminent domain or otherwise for an 
indefinite period or for a stated period ending on or before 
said date, the Railroad's duty to pay the indebtedness in 
respect of the Purchase Price thereof shall continue for the 
duration of such requisitioning or taking. The Railroad 
shall be entitled to receive and retain for its own account 
all sums payable for any such period by such governmental 
authority as compensation for requisition or taking of 
possession. 

6.10. The Railroad represents and warrants that 
not more that $3,000,000 in aggregate Purchase Price cf 
Items of Equipment under this .Agreement and under the Other 
Agreement constitutes Equipment which is not operable on 
railroad tracks; and the Railroad agrees that no purchase cf 
new Equipment or replacement of used Equipment under this 
Section 6 or Section 6 of the Other Agreement will at any 
time result in a greater proportion of all Equipment 
hereunder and under the Other Agreement (computed on the 
basis of Depreciated Value as of such time) constituting 
Equipment not ooerable on railroad tracks than the ratio of 
S3, 000, 000 to $'75,589,000. 

SECTION 7. T-AXSS. 

All payments to be made by the Railroad hereunder 
will be free of expense to the Manufacturer for collection 
or other charges and will be free of expense to the 
Manufacturer in respect of the amount of any local, state or 
federal taxes, license and registration fees, assessments, 
charges, fi.ies, penalties, sales, use and property taxes, 
gross receipts taxes arising out of receipts from use or 
operation of the Equipme.nt, and other taxes, fees, and 
governmental charges similar or dissimilar to the foregoing 
(other than net income, excess profits and similar taxes) 
hereafter levied or imposed upon, or measured by, this 
Agree.T,ent or a.ny sale, use, payment, shipment, delivery or 
transfer of title under the terms hereof, all of which 
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expenses, taxes and licenses the Railroad assumes and agrees 
to pay on demand in addition to the other amounts payable by 
it pursuant to this Agreement. The Railroad will also pay 
promptly all taxes and assessments which may be imposed upon 
the Equipment or for the use or operation thereof by the 
Railroad or upon the earnings arising therefrom or upon the 
Manufacturer solely by reason of its ownership thereof and 
will keep at all times all and every part of the Equipment 
free and clear of all taxes and assessments which might in 
any way affect the title of the Manufacturer or result in a 
lien upon any Item of Equipment; provided, however, that the 
Railroad shall be under no obligation to pay any taxes, 
assessments, licenses, charges, fines or penalties of any 
kind ao long as it ia contesting in good faith and by 
appropriate legal proceedings such taxes, assessments, 
licenses, charges, fines or penalties and the nonpayment 
thereof does not, in the opinion of the Manufacturer, 
adversely affect the property or rights of the Manufacturer 
hereunder. If any such' expenses, taxes, assessments, 
licenses, charges, fines or penalties shall have been 
charged or levied against the Manufacturer directly and paid 
by the Manufacturer, the Railroad shall reimburse the 
Manufacturer on presentation of an invoice therefor; 
provided, however, that the Railroad shall not be obligated 
to reimburse the Manufacturer for any auch expenaes, taxes, 
assessments, licenses, chargea, finea or penaltiea ao paid 
unlesa the Manufacturer ahall have svibmitted notice in 
writing to the Railroad at least one busineaa day in advance 
of payment thereof. 

SECTION 8. REPORTS AND INSPECTIONS. 

8.1. On or before April 1 in each year, commencing 
with the year 1981, the Railroad will furniah to the 
Manufacturer an accurate statement, as of the preceding 
December 31, (a) showing the amount, description and road 
numbers (if applicable) of the Items of Equipment then 
subject to this Agreement, the amount, description and road 
numbers (if applicable) of all Items of Equipment that may 
have suffered a Casualty Occurrence during the preceding 12 
months (or since the date of this Agreement, in the case of 
the first such statement), and such other information 
regarding the condition or repair of the Equipment as the 
Manufacturer may reasonably request, and (b) stating that, 
in the case of all Equipment repaired and repainted during 
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'the period covered by such statement, the markings required 
by Section 5.1 hereof shall have been preserved or replaced. 

8.2. In addition to the statements described in 
Section 3.1 above, the Railroad will furnish to the 
Manufacturer: (i) as soon as available and in any event 
within 120 daya after the end of each fiscal year of the 
Railroad, a copy of the annual report for such year for the 
Railroad, containing financial statements for such year 
certified in a manner acceptable to the Manufacturer by 
independent public accountants acceptable to the 
Manufacturer; (ii) promptly after the sending or filing 
thereof, copies of all reports which the Radlroad sends to 
any of its security holders, and copies of all reports and 
registration statements which the Railroad files with the 
Securities and Exchange Commission or any national 
securities exchange; (iii) as soon as.possible and in any 
event within 30 days after a Casualty Occurrence, a 
statement showing the amount, description and road numbers 
(if applicable) cf all Itema of Equipment that suffered such 
Casualty Occurrence; and (iv) such other information 
respecting the condition or operations, financial or 
otherwise, of the Railroad as the Manufacturer may from time 
to time reasonably request. 

3.3. The Manufacturer shall have the right, at its 
sole cost and expenae by its authorized representative, to 
inspect the Equipment and the Railroad's records with 
respect thereto, at such times as shall be reasonably 
necessary to confirm to the Manufacturer the existence and 
proper maintenance thereof during the continuance of this 
Agreement. 

SECTION 9. POSSESSION, USE .AND KAINTEN.ANCE. 

9.1. The Railroad, so long as no Event cf Default 
has occurred and is continuing under this Agreement, shall 
have absolute right, from and after delivery of the 
Equipment by the Manufacturer to the Railroad, to the 
possession of the Equipment and the use thereof upon the 
railroad lines owned or operated by it either alone or 
jointly with another and whether under lease or otherwise, 
or upon the railroad lines owned cr operated by any railroad 
cor.pany controlled by or controlling the Railroad, or over 
which it has trackage rights, and the Sg-aip.Tient may also be 
used upon connecting and other railroads m the usual 
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interchange of traffic and lease to other railroads, from 
and after delivery of the Equipment by the Manufacturer to 
the Railroad; provided, however, that such use and lease 
shall be subject to all the terms and conditions of this 
Agreement and that the Railroad shall not assign or permit 
the assignment of any Item of Equipment to service involving 
the regular operation and maintenance there'of outside the 
continental United States. The Railroad agrees that it will 
not permit at any time more than 2% in aggregate Depreciated 
Value, as of such time, of the Items of Equipment hereunder 
and under the Other Agreement to be located in Mexico. 

9.2. The Railroad shall use the Equipment only in 
the manner for which it waa deaigned and intended and so as 
to subject it only to ordinary wear and tear. The Railroad 
shall, at its own cost and expense, maintain and keep the 
Equipment in good order, condition and repair, ordinary vear 
and tear excepted, suitable (if applicable) for use in 
interchange. The Railroad shall not modify any Item of 
Equipment without the written authority and approval of the 
Manufacturer which approval shall not be unreasonably 
withheld, provided that no sueh approval shall be necessary 
if and to .the extent such modification is required by 
Section 11 hereof. Any parts (except communicationa, aignal 
and automatic control equipment and devicea having a aimilar 
use whieh are added to any Item of Equipment by the 
Railroad, the cost of whieh is not included' in the Purchase 
Price of such Item and which are not required for the 
operation or use of such Item by the Interstate Commerce 
Commission, the Department of Transportation or any other 
regulatory body) installed or replacements made by the 
Railroad upon any Item of Equipment shall be considered 
accessions to such Item of Equipment and title thereto shall 
be immediately vested in the Manufacturer, without cost or 
expense to the Manufacturer. 

SECTION 10.' PROHIBITION AGAINST LIENS. 

10.1. The Railroad will pay or satisfy and 
discharge any and all sums claimed by any party by, through 
or under the Railroad or its successors or assigns which, if 
unpaid, might become a lien or a charge upon any Item of 
Squip.ment equal or superior to the security title of the 
Manufacturer, and any liens, encumbrances or charges which 
might be levied against or imposed upon any Item of 
Equipment as a result of the failure of the Railroad to 
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perform or observe-any of its covenants or agreements under 
this Agreement, but shall not be required to pay or 
discharge any such claim so long as the validity thereof 
shall be contested by the Railroad in good faith and by 
appropriate legal proceedings in any reasonable manner and 
the nonpayment thereof does not, in the opinion of the 
Manufacturer, adversely affect the property or rights of the 
Manufacturer hereunder. 

10.2. The covenant of Section 10.1 will not be 
deemed breached by reason of liens for taxes, assessments or 
governmental chargea or levies, m each case not due and 
delinquent, or undetermined or inchoate materialmen's or 
other liens arising in the ordinary course of business and 
mechanics', workmen's, repairmen's or other liens arising ir. 
the ordinary course of business and, m each case, not 
delinquent (such liens being herein called "perr.itted 
liens"). 

SECTION 11. COMPLI.ANCE WITH RULES, LAWS AND REGULATIONS. 

During the term of this .Agreement, the Railroad 
will comply in all respects with all laws of the 
jurisdictions in which its operations involving the 
Equipment may extend, with the Interchange Rules of the 
Association of American Railroads and with all rules of the 
United States Department of Transportation, the Interstate 
Commerce Commission, and any other legislative, executive, 
administrative or judicial body exercising any power or 
jurisdiction over the Equipment, to the extent that such 
laws and rules affect the operation or use of the Equip.T.ent; 
and in the event that such laws or rules require the 
alteration cf the Equipment, the Railroad will conform 
therewith at its expense, and will maintain the sa.me in 
proper condition for operation under such laws and rules; 
provided, however, that the Railroad nay, in good faith, 
contest the validity or application of any such law or rule 
in any reasonable manner which does not, in the opinion of 
the Manufacturer, adversely affect the property cr rights of 
the Manufacturer hereunder. 

SECTION 12. INDEMNITIES. 

12.1. The Railroad agrees to indemnify, protect 
and hold harmless the Manufacturer against all losses, 
damages, injuries, liabilities, claims and demands 
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whatsoever, regardless of the cause thereof, and expenses in 
connection therewith, including claims for strict liability 
in tort and counsel fees, arising out of retention by the 
Manufacturer of security title to the Equipment, or out of 
the use and operation thereof during the period when 
security title thereto remains in the Manufacturer. This 
covenant of indemnity shall continue in full force and 
effect notwithstanding payment in full of the aggregate 
amount of the Conditional Sale Indebtedness, together with 
interest thereon, and all other payments aa herein provided, 
and the conveyance of the Equipment, aa provided in Section 
4.2 hereof, or the termination of this Agreement in any 
manner whatsoever; provided, that any assignee under Section 
14'hereof, shall receive the full benefit of this Section 
12.1 notwithstanding the retention by the .Manufacturer of 
its rights hereunder. 

12.2. The Railroad, after delivery to and 
acceptance by the Railroad pursuant to Section 2.5 hereof of 
each Item of Equipment, will bear the risk of, and shall not 
be released from its obligations hereunder- in the event of, 
any damage to or the destruction or loss of such Item of 
Equipment. 

12.3. The Manufacturer hereby assigns to the 
Railroad and ita reapective auccessors and aasigns, each and 
all of ita rights against the manufacturer of each Item of 
Equipment to be sold by it insofar as sueh rights arise out 
of any or all warranties, express or implied, with respect 
to such Item of Equipment, and the Manufacturer hereby 
appoints and constitutes the Railroad its agent and 
attorney-in-fact during the term of this .Agreement, so long 
as the Railroad is not in default hereunder, to assert and 
enforce, from time to time in the name and for the account 
of the Manufacturer and the Railroad, as their interests may 
appear, in all cases at the sole cost and expense of the 
Railroad, whatever claims and rights the Manufacturer may 
have against said manufacturer thereof upon said warranties; 
it being understood, however, that said assignment and 
appointment are not exclusive, that the Railroad shall not 
have the sole right to assert and enforce such claims and 
rights in respect of sueh warranties and that the 
Manufacturer has concurrently with such assignment and 
appointment, si.milarly assigned such claims and rights to 
the assignee of its right, title and interest under this 
.Agreement and appointed such assignee its agent and 

1 
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attorney-in-fact to assert and enforce such claims and 
rights for its benefit as well. THE ASSIGNMENT PROVIDED FOR 
IN THIS SECTION 12.3 IS EXPRESSLY IN LIEU OF, AND THE 
MANUFACTURER HEREBY EXPRESSLY DISCLAIMS .ANY LI.ABILITY UNDER, 
ANY WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY IMPLIED 
WARR.ANTY OF MERCHANT.ABILITY OR FITNESS FOR A PA.RTICULAR 
PURPOSE, AND OF ALL OTHER OBLIGATIONS OR LIABILITIES ON THE 
PART OF THE MANUFACTURER, EXCEPT FOR ITS OBLIGATIONS 
HEREUNDER AS LIMITED HEREBY, AND THE MANUFACTURER DOES NOT 
ASSUME OR AUTHORIZE ANY PERSON TO ASSWTE FOR IT ANY OTHSR 
LIABILITY IN CONNECTION WITH THE DELIVERY OF THE EQUIPME.NT. 
IN NO EVENT SHALL THE MANUFACTURER BE LI.A3LE FOR DAT-IAGES, 
INCLUDING, WITHOUT LIMITATION, SPECIAL, INCIDENTAL OR 
CONSEQUENTIAL DAMAGES OR COMI'ISRCIAL LOSS. 

SECTION 13. ASSIGNMENT OF PATENT INDEMNITIES. 

13.1. The Manufacturer hereby assigns to the 
Railroad and its respective successors and assigns, each and 
all of its righta against the manufacturer of each Item of 
Equipment to be sold by it insofar as such rights arise out 
of any or all indemnities with respect to such Items of 
Equipment for violations of patents or similar rights, and 
the Manufacturer hereby appoints and constitutes the 
Railroad its agent and attorney-in-fact during the term of 
this Agreement so long as the Railroad is not in default 
hereunder, to assert and enforce as long as the Railroad is 
not in default hereunder, to assert and enforce, from time 
to time in the name and for the account of the Manufacturer 
and the Railroad, as their interests may appear, in all 
cases at the sole cost and expense of the Railroad, whatever 
claims and rights the Manufacturer may have against said 
manufacturer thereof upon said indemnities; it being 
understood, however, that said assignment and appointment 
are not exclusive, that the Railroad shall not have the sole 
right to assert and enforce such claims and rights in 
respect of such indemnities and that the Manufacturer has 
concurrently with such assignment and appointment, similarly 
assigned such clai.-ns and rights to the assignee of its 
right, title and interest under this .Agreement and appointed 
such assignee its agent and attorney-in-fact to assert and 
enforce such clai.Ts and rights for its benefit as well. 
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SECTION 14. ASSIGNMENTS. 

14.1. Except as otherwise provided in Section 9.1 
hereof, the Railroad, to the extent that it may effectively 
do so under applicable law, covenanta not to sell, assign, 
tranafer or otherwiae diapoae of all or any of ita rights 
under this Agreement or transfer the right to posaeaaion of 
any Item of Equipment without first obtaining the written 
consent of the Manufacturer. An assignment or transfer to a 
railroad company or other purchaser (including a successor 
corporation by consolidation or merger) which shall acquire 
all or aiibatantially all the railroad linea of the Railroad, 
and which by execution of,an appropriate instrument 
aatiafactory to the Manufacturer-ahall assume and agree to 
perform each and all of the obligations and covenants of the 
Railroad hereunder, shall not be deemed a breach of this 
covenant. A lease of any or part cf the Equipment to a 
subsidiary at least 80% directly or indirectly owned by the 
Railroad shall not be deemed to be a breach of this 
covenant, provided that the Railroad shall continue to be 
obligated under'all the terms of this Agreement. 

14.2. All or any of the rights, benefits and 
advantages of the Manufacturer under this Agreement, 
including the right to receive the payments herein provided 
to be made by the Railroad, may be assigned by the 
Manufacturer and reassigned by an assignee at any time or 
from time to time. No such assignment shall subject any 
assignee to, or relieve the Manufacturer from, any of the 
obligations of the Manufacturer to sell and deliver the 
Equipment in accordance with Sectiona 1 and 2.1 hereof, or 
relieve the Railroad of ita obligationa to the Manufacturer 
hereunder. 

14.3. Upon any auch assignment, either the 
assignor or the assignee shall give written notice to the 
Railroad, together with a counterpart or copy of such 
assignment, stating the identity and post office address of 
the assignee, and such assignee shall, by virtue of such 
assignment, acquire all of the Manufacturer's right, 
security title and interest in and to the Equipment subject 
only to such reservations as may be contained m such 
assign.Tient. From and after the receipt by the Railroad of 
the notification of any such assignment, all payments and 
notices thereafter to be made by the Railroad hereunder 
shall, to the extent so assigned, be made to the assignee at 
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the address of the assignee specified in the aforesaid 
notice. 

14.4. The Railroad hereby acknowledges that, 
concurrently with the execution and delivery of this 
Agreement and in accordance 'with the custom of railroad 
equipment manufacturers, the Railroad has made arrangements 
for and the Manufacturer is executing and delivering an 
Agreement and Assignment dated as of the date hereof 
(hereinafter called the "Assignment") between the 
Manufacturer and The Chase Manhattan Bank (National 
Association), as agent and assignee (hereinafter called the 
"Agent"), pursuant to which the Manufacturer is assigning 
certain of its respective rights and interests hereunder. 
The Railroad expressly acknowledges and agrees with the 
Agent and its successors and assigns, for the purpose of 
inducing the execution and delivery cf the .Assignment by the 
Agent and its advance to the Manufacturer in consideration 
therefor of an amount equal to the aggregate Purchase Price 
of the Equipment, that the rights of the .Agent and its 
successors and aasigns to the entire unpaid balance of the 
aggregate eunount of the Conditional Sale Indebtedness, 
together with interest thereon, and all other payments as 
herein provided, or any part thereof as so assigned, as well 
as all other rights hereunder so assigned, shall not be 
subject to any defense, setoff, counterclaim or recoupment 
whatsoever, whether arising out of any breach of any 
obligation of any Manufacturer in respect of the Equipment 
or the manufacture, construction, delivery or warranty 
thereof or with respect to any indemnity herein contained or 
any interruption from whatsoever cause in the use, operation 
cr possession of the Equipment or any .part thereof, or by 
reason of any other indebtedness or liability, howsoever and 
whenever arising, at any time owing to the Railroad by the 
Manufacturer or to any other person, firm or corporation or 
to any governmental authority, or for any cause whatsoever, 
it being the intent hereof that, except in the case of an 
intentionally wrongful act on the part of the Agent or its 
successors and assigns, the Railroad shall be 
unconditionally and absolutely obligated to pay the Agent 
the entire unpaid balance of the aggregate amount of the 
Conditional Sale Indebtedness, together with interest 
thereon, and all other payments as herein provided, all in 
the manner and upon the dates set forth in Section 3 hereof. 
Any and all such obligations, if any and howsoever arising. 
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shall be and remain enforceable by the Railroad against and 
only against the Manufacturer. 

14.5. In the event of any such assignment, or 
aucceaaive aaaignment, by the Manufacturer of security title 
to the Equipment and of the Manufaeturer'a righta hereunder 
with reapect thereto, the Railroad will, whenever requeated 
by auch aasignee, change the names and word or worda to be 
marked on each aide of each Item of Equipment ao as to 
indicate the security title of such assignee to the 
Equipment with such names and word or words as shall be 
specified by such assignee, subject to the requirements of 
the laws of the jurisdictions in which the Equipment shall 
be operated relating to such names and word or words for use 
on equipment covered by conditional sale agreements with 
respect to railroad equipment. The cost of marking such 
namea and word or worda with respect to the .Agent (cr to any 
auccessor assignee of the .Agent) shall be borne by the 
Railroad. The cost of marking such names and word or words 
in connection with any subsequent assignment (other than to 
a successor agent or trustee of the Agent) will be borne by 
the subsequent assignee. 

14.6. In the event of any such assignment prior to 
the completion of delivery of the Equipment, the Railroad 
will, in connection with settlement for the Group subsequent 
to such assignment, deliver to the assignee, at the time of 
delivery by the Railroad of notice fixing the Cloaing Date 
with respect to such Group, all documents required by the 
terms of such assignment to be delivered to the assignee in 
connection with such settlement, in such number of 
counterparts as may reasonably be requested, except for any 
opinion of counsel for the assignee. 

14.7. If thia Agreement ahall have been assigned 
by the-Manufacturer (hereafter called the "Assigning 
Manufacturer"), and the assignee shall not, whether by 
reason of an insufficiency of funds or otherwise, make 
payment to the Assigning Maufacturer on the Closing Date 
with respect to any Item of Equipment manufactured by the 
Assigning Manufacturer and designated fcr settlement on such 
Closing Date of an amount equal to that portion of the 
Purchase Price of such Item of Equipment as provided in the 
instrument of assignment, the .Assigning Manufacturer will 
promptly notify the Railroad of such event, such Item of 
Eauioment shall be excluded from settlement on such Closing 
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Date but fully preserving the .Assigning Manufacturer's 
security title to such Item in a manner acceptable to the 
.Assigning Maufacturer and the Railroad shall not later than 
60 days after such Closing Date pay or cause to be paid to 
the Assigning Manufacturer the Purchase Price of all such 
Items of Equipment, or the portion thereof unpaid by the 
assignee, such payment to be in cash, together with interest 
for the period from and including the Closing Date on which 
settlement was to have been made to but not including the 
deferred date of payment of the Purchase Price under this 
Section 14.7 at a rate per annum equal to the Prime Rate, 
or, if the .Assigning Manufacturer and the Railroad shall 
mutually agree, by means of a conditional sale agree.T.ent, 
equipment trust or other appropriate method of financing as 
the Railroad shall determine and as mav be reasonably 
satisfactory to the .Assigning Manufacturer. 

SECTION 15. APPLICATION CF PROVISIONS OF SECTION 16, 
"EVENTS OF DEFAULT", AND SECTION 17, "REMEDIES" 

It is contemplated that the Manufacturer will 
assign certain of its rights under this .Agreement, and all 
its respective right, security title and interest in and to 
the Equipment, to the .Agent. It is desired by the parties 
hereto that the Agent should upon such assignment be 
entitled to enforce all of the assigned rights, powers, 
privileges and remedies of the Manufacturer under this 
Agreement, including but not limited to the enforcement cf 
any remedies in case of an Eve.*:t of Default under this 
.Agreement. 

SECTION 16.. EVENTS 0? DEF.AULT. 

16.1. In the event that any one or more of the 
following events of default ("Events of Default") shall 
occur and be continuing, to-wit: 

(a) The Railroad shall fail to pay in full any sun 
payable by the Railroad when payment thereof shall be 
due under Section 3 or 6 hereof and such default shall 
continue for ten days; or 

(b) The Railroad shall fail or refuse to comply 
with any co%'enant, agree.T.ent, term or provision of this 
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Agreement on its part to be kept and performed or to 
make provision satisfactory to the Manufacturer for such 
compliance for more than 30 days after written notice 
from the Manufacturer specifying the default and 
demanding the same to be remedied; or 

(c) Any representation or warranty made by the 
Railroad herein or in any statement or certificate 
furnished to the Manufacturer or any assignee of the 
Manufacturer pursuant to or in connection with this 
.Agreement or the Assignment proves untrue in any 
material respect as of the date of issuance or making 
thereof; or 

(d) A case shall be commenced under subchaoter IV 
of chapter 11 of Public Law 95-593, 11 U.S.C. §l'l61 et 
seq. (as said Law may be amended from time to ti.T.e) by 
or against the Railroad and (unless such case shall 
within 30 days from the commencement thereof be 
dismissed, nullified, stayed or otherwise rendered 
ineffective, but then only so long as such stay shall 
continue in force or such ineffectiveness shall 
continue) either (i) the trustee or trustees in such 
proceeding, with the approval of the court having 
jurisdiction, shall not have agreed in writing, within 
the period specified in section 1163(a)(1) of said Law, 
to perform all obligations of the Railroad under this 
Agreement and with the court's approval confirmed that 
such obligations shall have the same status as 
obligations incurred by such trustee or trustees or (ii) 
any Event of Default (other than under this paragraph 
(d)) occurring prior to or at any time after the 
commencement of such case shall not have been duly cured 
within the respective period specified in section 
1163(a)(2) of said Law; or 

(e) Any other proceedings shall be commenced by or 
against the Railroad for any relief under any bankruptcy 
or insolvency laws, or laws relating to the relief of 
debtors, readjustments of indebtedness, reorganizations, 
arrangements, compositions or extensions pother than a 
law which does not permit any readjust.ment of the 
indebtedness payable hereunder) and (unless such 
proceedings shall have been dismissed, nullified, stayed 
or otherwise rendered ineffective but then only so long 
as such stay shall continue in force or such 
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ineffectiveness shall continue) all the obligations of 
the Railroad under this Agreement shall not have been 
duly assumed in writing, pursuant to a court order or 
decree, by trustee or trustees or receiver or receivers 
appointed for the Railroad or for the property of the 
Railroad in connection with any such proceedings in such 
manner that such obligations shall have the same status 
as obligations incurred by such trustee or trustees or 
receiver or receivers, within 30 days after such 
appointment or 60 days after such proceedings shall have 
been commenced, whichever shall be earlier; or 

(f) The Railroad shall make or suffer any 
unauthorized assignment or transfer of this Agree.Tient or 
any interest herein or any unauthorized transfer of the 
right to possession of any Item of Equipment; or 

(g) .An Event of Default as defined in the Other 
.Agreement shall occur and be continuing; 

then at any time after the occurrence and during the 
continuance of such an Event of Default the Manufacturer 
may, upon written notice to the Railroad and upon compliance 
with any legal requirements then in force and applicable to 
such action by the Manufacturer, declare the entire 
indebtedness in respect of the Purchaae Price of the 
Equipment (including, without li.'nitation, the entire unpaid 
balance of the aggregate amount of the Conditional Sale 
Indebtedness), together with the interest thereon then 
accrued and unpaid, and all other amounts payable by the 
Railroad under this Agreement, immediately due and payable, 
without further demand, and the Manufacturer shall thereupon 
be entitled to recover judgment for the entire unpaid 
balance of the indebtedness in respect of the Purchase Price 
of the Equipment so payable, with interest as aforesaid, and 
to collect such judgment out of any property of the Railroad 
wherever situated. 

16.2. The Manufacturer may waive any such Event of 
Default and its consequences and rescind and annul any such 
declaration by notice to the Railroad in writing to that 
effect. Upon any such waiver the respective rights of the 
parties shall be as they would have been if no such Event of 
Default had existed and no such declaration had bee.n made. 
Notwithstanding the provisions of this paragraph, it is 
expressly understood and agreed by the Railroad that time is 
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of the essence of this Agreement and that no sueh waiver, 
rescission or annulment shall extend to or affect any other 
or subsequent default or impair any rights or remedies 
consequent thereon. 

SECTION 17. REMEDIES. 

17.1. If an Event of Default shall have occurred 
and be continuing as hereinbefore provided, then at any time 
after the entire indebtedness in respect of the Purchase 
Price of the Equipment shall have been declared inunediately 
due and payable as hereinbefore provided and during the 
continuance of such default, the Manufacturer may, upon such 
further notice, if any, as m.ay be required for compliance 
with any mandatory requirements of law then in force and 
applicable to the action to be taken by the Manufacturer, 
take or cause to be taken by its agent or agents immediate 
possession of the Equipment, or any Item thereof, without 
liability to return to the Railroad any sums theretofore 
paid and free from all claims whatsoever, except as 
hereinafter in this Section 17 expressly provided, and may 
remove the same from possession and use of the Railroad and 
for such purpose may enter upon the premises of the Railroad 
or where the Equipment may be located and may uae and employ 
in connection with auch removal any supplies, services and 
aids and any available trackage and other facilities or 
means of the Railroad, with or without process of law. 

17.2. In case the Manufacturer shall rightfully 
demand possession of the Equipment in pursuance of this 
Agreement and shall reasonably designate a point or points 
upon the lines of the Railroad for the delivery of the 
Equipment to the Manufacturer, the Railroad shall, at its 
own expense, forthwith and in the usual manner, cause the 
Equipment to be moved to such point or points as shall be 
reasonably designated by the Manufacturer and shall there 
deliver the Equipment or cause it to be delivered to the 
Manufacturer; and, at the option of the Manufacturer, the 
Manufacturer may keep the Equipment on any of the railroad 
lines or premises of the Railroad until the Manufacturer 
shall have leased, sold or otherwise disposed of the same, 
and for such purpose the Railroad agrees to furnish, without 
charge for rent or storage, the necessary facilities at any 
point or points selected by the Manufacturer reasonably 
convenient. The agreement to deliver the Equipment as 

I 
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hereinbefore provided is of the essence of this Agreement 
between the parties, and, upon application to any court of 
equity having jurisdiction in the premises, the Manufacturer 
shall be entitled to a decree against the Railroad requiring 
specific performance hereof. The Railroad hereby expressly 
waives any and all claims against the Manufacturer and its 
agent or agents for damages of whatever nature in connection 
with any retaking of any Item of Equipment in any reasonable 
manner. 

17.3. If an Event of Default shall have occurred 
and be continuing as hereinbefore provided, then at any time 
thereafter during the continuance of such Eve.nt of Default 
and after the entire indebtedness in respect of the Purchase 
Price of the Ecuiom.ent shall have CSQTI declared inmediatelv 
due and payable as hereinbefore provided (unless such 
declaration has been rescinded and annulled as provided in 
Section 15.2 hereof), the Ha-iufacturer (after retaking 
possession of the Equipment as hereinbefore in this Section 
17 provided) may at its election and upon such notice as is 
hereinafter set forth retain the Eguipment in satisfaction 
of the entire unpaid indebtedness in respect cf the Purchase 
Price thereof, together with interest thereon and all other 
paymenta due hereunder and make such disposition thereof as 
the Manufacturer shall deem fit. Written notice of the 
Manufacturer's election to retain the Equipment shall be 
given to the Railroad by telegram or registered mail, 
addressed as provided in Section 21 hereof, and to any other 
persons to whom the law may require notice, within 30 days 
after the indebtedness in respect of the Purchase Price of 
the Equipment shall have been declared immediately due and 
payable by the Manufacturer as above provided. In the event 
that the Manufacturer should elect to retain the Equipment 
and no objection ia made thereto within the 3C-day period 
described in the second proviso below, all of the Railroad's 
rights in the Equipment shall thereupon terminate and all 
payments made by the Railroad may be retained by the 
Manufacturer as compensation for the use of the Equipment; 
provided, however, that if the Railroad, before the 
expiration of the 30-day period described in the proviso 
below, should pay or cause to be paid to the Manufacturer 
the total unpaid balance of the indebtedness in respect of 
the Purchase Price of the Equipment (including, without 
limitation, the entire unpaid balance cf the aggregate 
amount of the Conditional Sale Indebtedness), together with 
interest thereon accrued and unpaid and all other payments 
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due under this Agreement, then in such event absolute right 
to the possession of title to any property in the Equipment 
shall pass to and veat in the Railroad; provided, further, 
that if the Railroad or any other persons notified under the 
terma of thia Section 17.3 object in writing to the 
Manufacturer within 30 daya from the receipt of notice of 
the Manufaeturer'a election to retain the Equipment, then 
the Manufacturer may not ao retain the Equipment, but shall 
sell, lease or otherwise dispose of it or continue to hold 
the Equipment pending sale, lease or other disposition as 
hereinafter provided or as may otherwiae be permitted by 
law. If the Manufacturer ahall not have given notice to 
retain as hereinabove provided or notice of intention to 
diapoae of the Equipment in any other manner, it shall be 
deemed to have elected to sell the Equipment in accordance 
with the provisions of this Section 17. 

17.4. Any sale hereunder may be held or conducted 
at such place or places and at auch time or times as the 
Manufacturer may specify, in one lot and as an entirety, or 
in separate lots and without the neceaaity of gathering at 
the place of sale the property to be sold, and in general in 
sueh manner aa the Manufacturer may determine, provided that 
the Railroad ahall be given written notice of auch sale not 
less than 30 days prior thereto, by mail addressed as 
provided herein. If sueh sale shall be a private sale, it 
shall be subjeet to the rights of the Railroad to purchase 
or provide a purchaser, within 30 days after notice of the 
proposed sale price, at the same price offered in writing by 
the intending purchaser or a better price. In the event 
that the Railroad does not exercise said right to purehase 
or provide a purchaser for the Equipment, the Manufacturer 
may bid for and become the purchaser of the Equipment, or 
any Item thereof, so offered for sale without accountability 
to the Railroad (except'to the extent of surplus money 
received as hereinafter provided in this Secton 17), and in 
payment of the Purchase Price therefor the Manufacturer 
shall be entitled to have credited on account thereof all 
sums-due to the Manufacturer from the Railroad hereunder. 

17.5. Each and every power and remedy hereby 
specifically given to the Manufacturer shall be in addition 
to every other power and re.medy hereby specifically given or 
now or hereafter existing at law or in equity, and each and 
every power and remedy may be exercised from time to time 
and simultaneously and as often and in such order as may be 
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deemed expedient by the Manufac'turer. All such powers and 
remedies shall be cumulative, and the exercise of one shall 
not be deemed a waiver of the right to exercise any other or 
others. No delay or omission of the Manufacturer in the 
exercise of any auch power or remedy and no renewal or 
extenaion of any payments due hereunder shall im.pair any 
such power or remedy or shall be construed to be a waiver of 
any default or an acquieacence therein. 

17.6. All suma of money realized by the 
Manufacturer under the remedies herein provided shall be 
applied, first to the payment of the expenaea and 
liabilities of the Manufacturer herein undertaken to be 
paid, second to the payment of interest on the indebtedness 
in respect of the Purchase Price of the Equipment 
(including, without limitation, the Conditional Sale 
Indebtedness), third to the payment, ratably ir . aocordanoe 
with the unpaid balance of each installment, of the 
installments of indebtedness in respect of the Purchase 
Price of the Equipment (including, without limitation, the 
Conditional Sale Indebtedness) accrued and unpaid and, 
fourth, to any unpaid commit.'nent fee due hereunder. If, 
after applying as aforesaid all sums of money realized by 
the Manufacturer, there shall remain any amount due to it 
under the provisions of this Agreement, the Manufacturer may 
bring suit therefor and shall be entitled to recover a 
judgment therefor againat the Railroad. If, after applying 
aa aforesaid all sums realized by the Manufacturer, there 
shall remain a surplus in the possession of the 
Manufacturer, such surplus shall be paid without interest to 
the Railroad. 

17.7. The Railroad will pay all reasonable 
expenses, including attorneys' fees, incurred by the 
Manufacturer in enforcing its remedies under the terms of 
this Agree.T.ent. In the event that the Manufacturer shall 
bring any auit to enforce any of ita rights hereunder and 
shall be entitled to judgment, then in such suit the 
Manufacturer may recover reasonable expenses, including 
attorneys' fees and the amount thereof shall be included in 
such judgment. 

17.3. The foregoing provisions of this Section are 
subject in all respects to all mandatory requirements of law 
at the ti.me in force and applicable thereto. 
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SECTION 13. APPLICABLE STATE LAWS. 

13.1. Any provision of this .Agreement prohibited 
by any applicable law of any state, or which by any 
applicable law of any state would convert this Agreement 
into any inatrument other than an agreement of conditional 
aale, ahall not modify the remaining provisions of this 
Agreement. Where, however, the conflicting provisions of 
any applicable state law may be waived, they are hereby 
waived by the Railroad to the full extent permitted by law, 
to the end that thia Agreement shall be deemed to be a 
conditional aale agreement and enforced aa auch. 

13.2. Except aa otherwiae provided in thia 
•Agreement, the Railroad, to the full extent permitted by 
law, hereby waivea all statutory or other legal requirements 
for any notice of any kind, notice of intention to take 
possession of or to sell the Equipment, or any Item thereof, 
and any other requirements as to the time, place and terms 
of sale thereof, and other requirements with respect to the 
enforcement of the Manufacturer's rights hereunder and any 
and all righta of redemption. 

SECTION 19. EXTENSION NOT A WAIVER. 

No delay or omiaaion in the exerciae of any power 
or remedy herein provided or otherwiae available to the 
Manufacturer ahall impair or affect the Manufaeturer'a right 
thereafter to exercise the same. Any extension of time for 
payment hereunder or other indulgence duly granted to the 
Railroad shall not otherwiae alter cr affect the 
Manufaeturer'a righta or the obligationa of the Railroad 
hereunder. The Manufacturer's acceptance of any payment 
after it shall have become due hereunder shall not be deemed 
to alter cr affect the Railroad's obligations or the 
Manufacturer's righta hereunder with respect to any 
subsequent payments or Events of Default. 

SECTION 20. RECORDING. 

The Railroad at its expense will cause this 
Agreement, any assignment hereof and any supplements hereto 
and thereto to be filed, recorded or deposited and re-filed, 
re-recorded or re-deposited, if necessary, with the 
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Interstate Commerce Commission and the Registrar General of 
Canada (with notice of such deposit to be published in The 
Canada Gazette in accordance with Section 36 of the Railway 
Act of Canada), and otherwise as may be required by law or 
reasonably requested by the Manufacturer (including, without 
limitation, in accordance with the laws of Mexico) for the 
purpose of proper protection, to the satisfaction of counsel 
for the Manufacturer, of its security title to the Equip.ment 
and its rights under this Agreement or for the purpose of 
carrying out the intention of this Agreement; and the 
Railroad will promptly furnish to the Manufacturer 
certificates or other evidences of auch filing, recording or 
depositing, and an opinion or opinions of counsel for the 
Railroad with respect thereto, satisfactory to the 
Manufacturer. 

SECTION 21. NOTICE. 

Any notice hereunder to any of the parties 
designated below shall be deemed to be properly served if 
delivered or mailed to it at the following specified 
addresses: 

(a) to the Railroad: 

Burlington Northern Inc. 
Burlington Northern Building 
175 East Fifth Street 
St. Paul, MN 55101 
Attention: Vice President and Treasurer 

(b) to TPC: 

Transportation Products Company 
80 East Jackson Blvd., Suite 307 
Chicago, IL 60604 
Attention: Mr. John Miller 

or at such other address as may have been furnished in 
writing by such party to the other parties to this 
Agreement. 
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SECTION 22. HEADINGS. 

All section headings are inserted for convenience 
only and shall not affect the construction or interpretation 
of this Agreement. 

SECTION 23. EFFECT AND MODIFICATION OF AGREEMENTS. 
I 

Except aa provided in Section 3.1 hereof, thia 
Agreement and the Schedulea relating hereto exeluaively and 
completely atate the righta and agreementa of the 
Manufacturer and the Railroad with reapect to the Equipment 
and supersede all other agreements, oral or written, with 
respect to the Equipment. No variation of this .Agreement 
and no waiver of any of its provisions or conditions shall 
be valid unless in writing and duly executed on behalf of 
the Manufacturer and the Railroad. 

-SECTION 24. LAW GOVERNING. 

The terma of thia Agreement and all righta and 
obligationa hereunder ahall be governed by the lawa of the 
State of New York; provided, however, that the partiea ahall 
be entitled to all righta conferred by applicable federal 
law and auch additional righta ariaing out of the filing, 
recording or depoaiting hereof and of any aaaignment hereof 
aa shall be conferred by the lawa of the aeveral 
juriadictiona in which thia Agreement or any aaaignment 
hereof shall be filed, recorded or deposited. 

SECTION 25. DEFINITIONS. 

The term "Manufacturer", whenever used in this 
.Agreement, means, before any assignment of any of its rights 
hereunder, TPC and any successor or successors for the-time 
being to the properties and busineaa of TPC, and,'after any 
such assignment, any assignee or assignees for the tLme 
being of such particular assigned rights as regards such 
rights, and also any assignor as regards any rights 
hereunder that are retained and excluded from any 
assignment. The rights and undertakings of the Manufacturer 
and the rights and obligations of. the Railroad with respect 
to the Manufacturer hereunder are several and not joint. 
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SECTION 26. P.AYMENT CF EXPENSES. 

The Railroad will pay all stamp or other taxes and 
all reasonable costs and expenses incident to this 
Agreement, the Assignment and the first assigr^ment of this 
Agreement, and any instrument supplemental or related 
thereto, including but not limited to all fees and expenses 
cf the first assignee of this .Agreement and of counsel for 
the firat asaignee of thia Agreement and for any party 
acquiring interests in such first assignment, and all 
reasonable costs and expenses in connection with the 
transfer by any party o'f interests acquired in such first 
assignment. For the purposes of this Section 26, if the 
first assignee is the .Agent, then any successor agent tc the 
.Agent shall also be considered the first assignee. 

SECTION 27. CONSOLID.ATICN CR MERGER. 

In case of any consolidation or merger to which the 
Railroad or the Manufacturer shall be a party, or in case of 
any sale of all or substantially all of the assets of the 
Railroad or the Manufacturer, the corporation resulting from 
such consolidation or merger (if other than the Railroad cr 
the Manufacturer), or the corporation which shall acquire 
such asseta, shall expreaaly assume all obligations 
hereunder not then performed by the Railroad or the 
Manufacturer, as the case may be, and shall become entitled 
to all righta hereunder of the Railroad or the Manufacturer, 
aa the case may be. 

SECTION 28. EXECUTION. 

This .Agree.nent may be executed in any nu.TJoer of 
counterparts, all of which together shall constitute a 
single instru.'nent. It shall not be necessary that any 
counterpart be signed by all of the parties so long as at 
least one counterpart is signed by each party hereto. 
Al'Though this .Agreement is dated for convenience as of the 
date first above written, the actual date or dates of 
execution hereof by the parties hereto is or are, 
respectively, the date or dates stated in the 
acknowledgments hereto annexed. 
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IN WITNESS WHEREOF, the parties hereto have caused 
this instrument to be executed in their respective corporate 
names by their officers or representatives, thereunto duly 
authorized, and their respective corporate seals to be 
hereunto affixed, duly attested, all as of the date first 
above written. 

[Corporate Seal] TRANSPORTATION PRODUCTS COMP.ANY 

Attest: 

/s/ JOAN STUVELING 
Assistant Secretary 

By /S/ WALTER J. DRANE 
Vice President 
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[Corporate 'Seal] 

Ak. u.es w! 

/s/ GARRETT-E.-STEINHIBEL 
.- Assistant Secretary 

BURLINGTON NORTHERN INC. 

gy/s/ FRANK H. COYNE 
Executive Vice President-
Finance and Administration 

<-.. '' 

..'-.ir- .-••• 
> . ' . I f ' ^ ' 

1 f '•w 



ST.ATE OF ILLINOIS ) 
: SS. 

COUNTY OF COOK ) 

On this 14th day of December, 1979, before me 
personally appeared Walter J. Drane, to me personally known, 
who, being by me duly sworn, says that he is a Vice 
President of TRANSPORTATION PRODUCTS COMPANY, that one of 
the seals affixed to the foregoing instrument is the 
corporate seal of said corporation, that said instrument was 
signed and sealed on behalf of said corporation by authority 
of ita Board of Directora and he acknowledged that the 
execution of the foregoing inatrument was the free aet and 
deed of said corporation. 

(Seal) /s/ BERNICE STAGMAN 
•\ ̂ <̂  a ̂  ̂ ' s^ «M«̂  « * w 
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STATE OF MINNESOTA ) 

COUNTY OF RAMSEY ) 
SS: 

On this 14th day of December, 1979, before me 
personally^ap'peared Frank H. Coyne, to me personally known. 
who, being by' me duly sworn, aaya that he ia the Executive 
Vice President-Finance and Administration of BURLINGTON 
NORTHERN INC.;> that one of the seals affixed to the 
foregoing instrument is the corporate seal of said 
corporation, that said instrument was signed and sealed on 
behalf of said corporation by. authority of its Board of 
Directors and he acknowledged that the execution of the 
foregoing instrument was the free act and deed of said 
corooration. 

A:. : » . - : 

• ' • ; * ' * 

( S e a l ) 
/ « / J . H. MCCARTHY 

Notary P u b l i c 

J .H. .McCfiRTHY 
Nbtary Public - Minnesota 

Ramsey County 
My Coim. Es^ires Jan. 6, 1982 

••vl' 
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SCHEDULE A 

(to Conditional Sale Agreement) 

MANUFACTURER Ohio Locomotive Crane 

VENDOR TRANSPORTATION PRODUCTS 
COMPANY 

DESCRIPTION OF EQUIPMENT One-Ohio#DE250 40/50 Ton 
Diesel Electric 
Locomotive Crane with 
identifying number BN 975319 

SPECIFICATIONS Per Burlington 
Northern Inc. Letter 
of Intent dated 
November 27, 1979 

BASE PRICE $600,000 per item 

DELIVER TO BURLINGTON NORTHERN INC. 

PLACE OF DELIVERY FOB MANUFACTURER' S PLANT, or 
such other place as agreed to 
between Transportation Products 
Company and Burlington 
Northern Inc. 

ESTIMATED DELIVERY DATES August, 1980 

OUTSIDE DELIVERY DATE December 31, 1980 



SCHEDULE 3 

(to Conditional Sale Agree.ment) 

MANUFACTURER Ohio Locomotive Crane 

VENDOR TR.AJISPORTATION PRODUCTS COMPANY 

DESCRIPTION OF EQUIPMENT One-Ohio #DS400 40-50 Ton 
Diesel Electric 
Locomotive Crane with 
identifying number 
3N 9"5425 

SPECIFICATIONS Per 3urlington 
Northern Inc. Letter 
of Intent dated 
November 27, 1979 

BASE PRICE $500,000 per item 

DELIVER TO BURLINGTON NORTHERN INC. 

PLACE OF DELIVERY FOB M.ANUF.ACTURER' S PL.ANT, or 
' such other place as agreed to 
between Transportation Products 
Company and Burlington Northern 
Inc'. 

ESTI^LATED DELIVERY D.ATES July, 1930 

OUTSIDE DELIVERY D.ATE December 31, 15SC 
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FXHIBIT B 

AGREEMENT AND ASSIGNMENT dated as of October 1, 
1979 among FMC CORPORATION, a Delaware corporation 
(hereinafter called "FMC"), GENERAL ELECTRIC COMPANY, a New 
York corporation (hereinafter called "General Electric") and 
DIFCO, INC., an Ohio corporation (hereinafter called 
"DIFCO") (the foregoing companiea being hereinafter 
collectively called the "Manufacturera". or aeverally called 
a "Manufacturer"), and THE CHASE MANHATTAN BANK (NATIONAL 
ASSOCIATION), a national banking aaaociation organized under 
the lawa of the United Statea of America, acting as Agent 
under a Finance Agreement dated as of the date hereof 
(hereinafter called the "Finance Agreement") (aaid bank ao 
acting being hereinafter called the "Assignee"). 

WHEREAS, the Manufacturers and Burlington Northern 
Inc., a corporation duly organized and existing under the 
laws of the State of Delaware (hereinafter called the 
"Railroad"), have entered into a Conditional Sale .Agreement, 
dated as of the date hereof (hereinafter called the 
"Conditional Sale Agreement"), covering the construction, 
aale and delivery, on the conditiona therein set forth, by 
the respective Manufacturera and the purehase by the 
Railroad of the railroad equipment deacribed in Schedulea .A, 
3 and C -to the Conditional Sale Agreement (aaid equipment 
being hereinafter called the "Eguipment"); 

NOW, THEREFORE, THIS AGREEMENT WITNESSETH: That, 
in conaideration of the aum of One Dollar ($1.00) and other 
good and valuable conaideration paid by the .Assignee to the 
respective Manufacturers, the receipt of whieh is hereby 
acknowledged, aa well aa of the mutual covenants herein 
contained: 

SECTION 1. Each Manufacturer hereby assigns, 
transfers and seta over unto the .Aaaignee, its aucceaaora 
and aaaigna: 

(a) All the right, aecurity title and interest cf 
such Manufacturer in and to the Equipment and each unit 
thereof to be constructed and sold by sueh Manufacturer 
when and as severally delivered and accepted and upon 
payment by the Assignee to such Manufacturer of the 
amounts required to be paid under Section 6 hereof with 
respect to sueh unit; 



(b) All the right, title and interest of sueh 
Manufacturer in and to the Conditional Sale Agreement in 
respect of the Equipment to be constructed and aold by 
such Manufacturer thereunder (except the rights to cause 
to be constructed and to deliver the Equipment and the 
right to receive the payments apecified in Sectiona 2.3 
and 14.7 thereof and the right to reimburaement for 
taxea as provided in Section 7 of the Conditional Sale 
Agreement, and provided that such Manufacturer retains a 
right to indemnity as provided in Section 12.1 thereof 
notwithstanding assignment of such right hereunder), and 
in and to any and all amounts which may be or become due 
or owing to such Manufacturer under "the Conditional Sale 
Agreement on account of the indebtedneaa in reapect of 
the Purchaae Price (aa defined in the Conditional Sale 
Agreement) of the Equipment and intereat thereon, and in 
and to any other auma becoming due from the Railroad 
under the Conditional Sale Agreement, other than thoae 
hereinabove excluded; and 

(e) All of auch Manufaeturer'a righta (except aa 
herein provided), powera, privilegea and remediea under 
the Conditional Sale Agreement (without any recourae, 
however, againat such Manufacturer for or on aecount of 
the failure of the Railroad to make any of the payments 
provided for in, or otherwiae to comply with, any of the 
proviaiona of the Conditional Sale Agreement); provided, 
however, -that thia Aaaignment shall not aubject the 
Aaaignee to, or tranafer, or paaa, or in any way affect 
or modify, the obligationa of each such Manufacturer to 
cause to be constructed and to deliver the Equipment to 
be sold by such Manufacturer in accordance with the 
Conditional Sale Agreement or in reapect of ita 
warrantiea and indemnitiea contained in Sectiona 12.3 
and 13 of, and Schedulea A, B and C to, the Conditional 
Sale Agreement or relieve the Railroad from ita 
obligationa to auch Manufacturer under the Conditional 
Sale Agreement, it being underatood and agreed that, 
notwithstanding thia Aaaignment, or any subaequent 
aasignment pursuant to the provisions of Section 14 of 
the Conditional Sale Agreement,* all obligations of such 
Manufacturer to the Railroad in respect of the Equipment 
shall be and remain enforceable by the Railroad, its 
successors and asaigna, againat and only againat auch 
Manufacturer. In furtherance of the foregoing 
assignment and transfer, each Manufacturer hereby 



authorizes and empowers the Assignee in the Assignee's 
own name, in the name of the Assignee's nominee, or in 
the name of and as attorney, hereby irrevocably 
constituted, for sueh Manufacturer to ask, demand, sue 
for, collect, receive and enforce any and all sums to 
whieh the Assignee is or may become entitled under this 
Aaaignment and compliance by the Railroad with the terms 
and agreementa on ita part to be performed under the 
Conditional Sale Agreement, but at the expenae and 
liability and for the aole benefit of the Aaaignee. 

Each Manufacturer agreea that any amount payable to 
auch Manufacturer by the Railroad, whether pursuant to the 
Conditional Sale Agreement or otherwise, not hereby assigned 
to the Assignee, shall not be secured by any lien or charge 
on any of the unita of Equipment. 

SECTION 2. Each Manufacturer covenanta and agreea 
that it will cauae the Equipment to be sold by sueh 
Manufacturer under the Conditional Sale Agreement to be 
constructed in full accordance with the Conditional Sale 
Agreement and will deliver the aeune upon completion to the 
Railroad in accordance with the proviaiona of the 
Conditional Sale Agreement; and that, notwithatanding thia 
Aaaignment, it will perform and fully comply with each and 
all of the covenanta and conditions to the Conditional Sale 
Agreement aet forth to be performed and complied with by 
such Manufacturer. Each Manufacturer further covenants and 
agreea that it will warrant to the Assignee and the Railroad 
that at the time of delivery of each unit of the Equipment 
to be constructed and sold by such Manufacturer it had legal 
title to such unit and good and lawful right to sell sueh 
unit and the title to such unit waa free of all claima, 
security interests, liena and encumbrances of any nature 
except only the rights of the Railroad under the Conditional 
Sale Agreement; and each Manufacturer further covenants and 
agreea that it will defend such title againat all claima and 
demanda whataoever. Each Manufacturer will not deliver any 
of the Equipment to be conatructed and aold by such 
Manufacturer to the Railroad until the filings and 
recordations referred to in Section 20 of the Conditional 
Sale Agreement have been effected. 

SECTION 3. Each Manufacturer covenants and agrees 
with the Assignee that in any suit, proceeding or action 
brought by the Assignee under the Conditional Sale Agreement 



for any amount whieh may be due or owing by the Railroad on 
account of ita indebtedness in respect of the aggregate 
Purchase Price of the Equipment and interest thereon, and 
any other sums becoming due under the Conditional Sale 
Agreement, or to enforce any provision of the Conditional 
Sale Agreement, each such Manufacturer will save, indemnify, 
defend and keep harmless the Assignee from and against all 
expense, loss or damage suffered by reason of any defense, 
setoff, counterclaim or recoupment whatsoever of the 
Railroad arising out of a breach by sueh Manufacturer of any 
obligation in reapect of ita Equipment, or the manufacture, 
conatruction, delivery or warranty thereof, or under 
Sections 12 and 13 of, or Schedulea A, B and C to, the 
Conditional Sale Agreement, or by reaaon of any defenae, 
aetoff, counterclaim or recoupment whataoever ariaing by 
reason of any other indebtedneaa or liability at any time 
owing to the Railroad by auch Manufacturer. Any and all 
auch obligationa ahall be and remain enforceable by the 
Railroad againat and only againat the reapective 
Manufacturera and ahall not be enforceable againat -the 
.Aaaignee or any party or partiea in whom aecurity title to 
the Equipment, or any unit thereof, or any of the righta of 
the reapective Manufacturera under the Conditional Sale 
Agreement ahall veat by reaaon of thia Assignment or of 
successive assignments or transfers. The respective 
Manufacturera shall have no liability under the foregoing 
proviaiona of thia Section 3 unleaa (a) the Aaaignee, in any 
auch auit, proceeding or action by the Aaaignee, hereinabove 
deacribed, promptly movea or takea other appropriate action 
on the baaia of Section 14.4 of the Conditional Sale 
Agreement, to atrike any auch defenae, aetoff, counterclaim 
or recoupment aaaerted by the Railroad, and the court or 
other body having juriadietion in auch suit, proceeding or 
action denies such motion or other action and accepts sueh 
defense, aetoff, counterclaim or recoupment aa a triable 
iaaue in auch auit, proceeding or action, and (b) upon any 
auch denial and acceptance, the Aaaignee promptly notifiea 
the Manufacturer of the Equipment of any auch defenae, 
aetoff, counterclaim or recoupment aaaerted by the Railroad 
and auch Manufacturer ia given the right by the .Aaaignee to 
compromiae, aettle or defend againat, at ita expenae, such 
defense, setoff, counterclaim or recoupment. Each 
Manufacturer will indemnify, protect and hold harmless the 
Assignee from and against any and all liability, claims, 
demands, costs, charges and expenses, including royalty 
paymenta and counael feea, in any manner imposed upon or 



accruing against the Assignee or its assigns because of the 
use in or about the construction of the Equipment, or any 
unit thereof, to be constructed and sold by such 
Manufacturer, of any design, article or material whieh 
infringea, or ia claimed to infringe, on any patent or other 
right, except for any deaign apecified by the Railroad and 
not developed or purported to be developed by auch 
Manufacturer or any article or material specified by the 
Railroad and not manufactured by sueh Manufacturer. Nothing 
in thia Section 3 ia intended to extend the acope of the 
Manufacturers' warranties which are always aubject to the 
DISCLAIMERS OF IMPLIED WARRANTIES and limitationa of remedy 
aet forth therein. 

SECTION 4. Each Manufacturer will cauae to be 
plainly, diatinetly, permanently and conapicuoualy marked on 
each aide of each unit of the Equipment, to be conatructed 
and aold by auch Manufacturer, at the time of delivery 
thereof to the Railroad, in lettera not leaa than one inch 
in height, the following legend: 

UNIT SUBJECT TO SECURITY INTEREST OF 
THE AGENT BANK UNDER CONDITIONAL SALE 
AGREEMENT RECORDED WITH THE I.C.C. 

SECTION 5. Upon request of the Aaaignee, ita 
aucceaaora and aaaigna, each Manufacturer will execute any 
and all inatruments which may be neceaaary or proper in 
order to diacharge of record the Conditional Sale .Agreement 
or any other instrument evidencing any interest of such 
Manufacturer therein or in the Equipment. 

SECTION 6. Subject to timely receipt by the 
.Assignee of funds aufficient for the purpoae, the A.ssignee, 
on each Closing Date aa provided in Section 3 of the 
Conditional Sale Agreement with respect to a Group of 
Equipment (as defined in aaid Section 3) or aa otherwise 
hereinafter set forth, shall pay to the Manufacturer of each 
unit of Equipment in such Group an amount equal to the 
Purchase Price of sueh unit, provided that there shall have 
been delivered to the Assignee, as provided in the 
Conditional Sale .Agreement, the following documents, in such 
number of counterparts or copies as may reasonably be 
requeated, in form and substance satisfactory to it and to 
the special counsel for the Agent hereinafter mentioned: 



(a) Bills of Sale from each of the Manufacturers 
of sueh Equipment to the Aaaignee, dated aa of sueh 
Cloaing Date ahd in the form of Schedule 1 hereto, 
tranaferring to the Aaaignee aecurity title to the unita 
of the Equipment in auch Group and warranting to the 
Aaaignee and to the Railroad -that at the time of 
delivery to the Railroad under the Conditional Sale 
Agreement such Manufacturers had legal title to sueh 
units and good and lawful right to aell auch unita and 
title to auch unita was free of all claims, aecurity 
intereata, liens and encumbrancea of any nature except 
only the righta of the Railroad under the Conditional 
Sale Agreement; 

(b) Certificate or Certificatea of Acceptance 
aigned by an authorized repreaentative of the Railroad, 
dated the date of auch acceptance and in the form of 
Schedule 2 hereto, atating that the unita of the 
Equipment in auch Group have been inapected and accepted 
by him on behalf of the Railroad and further atating 
that there waa plainly, distinctly, permanently and 
conspicuously marked on each side of each of auch unita 
at the time of its acceptance, in letters not less than 
one inch in height, the following legend: 

UNIT SUBJECT TO SECURITY INTEREST OF 
THS AGENT BANK UNDER CONDITIONAL SALE 
AGREEMENT RECORDED WITH THE I.C.C. 

(c) Invoice for the unita of the Equipment in auch 
Group accompanied by or having endoraed thereon a 
certification by the Railroad aa to the correetneaa of 
the pricea of auch unita aa aet forth in aaid invoice; 

' (d) Opinion of counael for the Railroad, dated aa 
of a date within 21 daya after the date of execution and 
delivery of the Conditional Sale Agreement and thia 
Aaaignment and aubatantially in the form of Schedule 3 
hereto, to the effect that (i) the Railroad ia a duly 
organized and exiating corporation in good atanding 
under the laws of Delaware, ita atate of incorporation, 
and haa the power and authority to own ita propertiea 
and to carry on ita business as now conducted, (ii) the 
Conditional Sale Agreement has been duly authorized, 
executed and delivered by the Railroad and is a valid 
inatrument binding upon and enforceable againat the 



Railroad in accordance with ita terma, (iii) the 
execution, delivery and performance by the Railroad of 
the Conditional Sale Agreement do not violate any 
proviaion of any law, any order of any court or 
governmental agency, the Reatated Certificate of 
Incorporation or By-Lawa of the Railroad, or any 
indenture, agreement or other inatrument to which the 
Railroad ia a party or by whieh it, or any of ita 
property, ia bound, and will not be in conflict with, 
reault in the breach of, or constitute (with due notice 
or lapae of time, or both) a default under, any auch 
indenture, agreement or other inatrument, or reault in 
the creation or imposition of any lien, charge or encum
brance of any nature whatsoever upon any of the property 
or assets of the Railroad, (iv) no approval of the 
Interstate Commerce Conunission or any other governmental 
authority is neceaaary for the execution, delivery and 
performance of the Conditional Sale Agreement or thia 
Assignment, or, if any authority is necessary, that it 
haa been duly obtained and ia in full force and effect, 
(V) the Conditional Sale Agreement and thia Aaaignment 
have been duly filed and recorded in accordance with 
Section 20 of the Conditional Sale Agreement, (vi) that 
the Equipment ia rolling stock under 11 U.S.C. §1168 and 
that the Aaaignee ia entitled to the righta ,of a secured 
party with a-purchase-money equipment security interest 
in the Equipment thereunder, (vii) that the Equipment 
eonaiata of railroad cara, locomotivea or other rolling 
stock uaed or intended for uae in connection with 
interatate commeree aa required by 49 U.S.C. §11303 and 
(viii) that upon delivery of each unit of Equipment to 
the Railroad and payment of ita purchaae price, the 
.Aaaignee ahall have a duly perfected purchaae-money 
equipment aecurity interest therein; 

(e) On Deeember 6, 1979 (hereinafter called the 
"Initial Cloaing") an opinion of counsel for each 
Manufacturer, dated aa of auch date and subatantially in 
the form of Schedule 4 hereto, atating that (i) such 
Manufacturer is a duly organized and existing 
corporation in good atanding under the laws of the state 
of its incorporation and has the power and authority to 
own its properties and to carry on its business as now 
conducted, (ii) the Conditional Sale Agreement has been 
duly authorized, executed and delivered by such 
Manufacturer and is a valid instrument binding upon and 
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enforceable against sueh Manufacturer in accordance with 
its terma, (iii) the execution, delivery and performance 
by auch Manufacturer of the Conditibnal Sale Agreement 
do not violate any proviaion of any law, any order of 
any court or governmental agency, the Restated 
Certificate of- Incorporation or By-Laws of auch 
Manufacturer, or any Indenture, agreement or other 
inatrument to which auch Manufacturer is a party or by 
which it, or any of its property, is bound, and will not 
be in conflict with, reault in the breach of, or 
constitute (with due notice or lapse of time, or bo-th) a 
default under, any such indenture, agreement or ether 
instrument, or result in the creation or imposition of 
any lien, charge or encumbrance of any nature whatsoever 
upon any of the property or assets of such Manufacturer, 
(iv) no approval of the Interatate Commerce Commission 
or any other governmental authority is neeesaary for the 
execution, delivery and performance of the Conditional 
Sale Agreement or thia .Aaaignment, or, if any authority 
ia neceaaary, that it haa been duly obtained and is in 
full force and effect, (v) this .Aaaignment haa been duly 
authorized, executed and delivered by auch Manufacturer 
and ia a valid inatrximent binding upon and enforceable 
against such Manufacturer in accordance with its terms, 
and (vi) the Assignee ia veated with all the right, 
title and intereat of auch Manufacturer in and to the 
Conditional Sale Agreement purported to be aaaigned to 
the Aaaignee by thia Assignment; and in respect of each 
Closing Date, an opinion of counsel for each 
Manufacturer of the Equipment in auch Group, dated aa of 
auch Cloaing Date and aubatantially in the form of 
Schedule 5 hereto, reaffirming the opinion of auch 
counael delivered in reapect of the Initial Cloaing and 
stating that aecurity title to the units of Equipment in 
such Group ia validly veated in the Aasignee, and that 
such units, at the time of delivery thereof to the 
Railroad under the Conditional Sale Agreement, were free 
of all claims, security intereata, liena and 
encvimbrancea except only the righta of the Railroad 
under the Conditional Sale Agreement; 

(f) In reapect of the Initial Cloaing, the opinion 
of Milbank, Tweed,'Hadley & MeCloy aa to the due 
authorization, execution and delivery by (i) the 
Railroad and each Manufacturer of the Conditional Sale 
Agreement and (ii) each Manufacturer of thia Assignment 



and the validity and binding nature as regards (x) the 
Railroad and each Manufacturer of the Conditional Sale 
Agreement and (y) each Manufacturer of this Assignment. 
For purposes of auch opinion such counael may rely 
(other than aa to mattera of New York or U.S. Federal 
law) upon the opinion of counael for the Railroad and 
for each Manufacturer, reapeetively, referred to above 
(and upon any opiniona referred to in aaid opinion); and 

(g) In reapect of the Initial Cloaing a 
certificate of a Vice Preaident of the Railroad dated 
the date of the Initial Cloaing concerning the 
Railroad'a Certificate of Incorporation and By-Laws, 
payment of taxea, good atanding and to the effect that 
no Event of Default aa apecified in the Conditional Sale 
Agreement, or event which with the lapae of time and/or 
notice provided for in the Conditional Sale Agreement 
would conatitute auch an Event of Default, haa occurred 
and ia continuing, and to the effect that, aince 
December 31, 1973, there haa been no material adverae 
change in the affaira or financial condition of "the 
Railroad in the form of Schedule 6 hereto, a Certificate 
of Incumbency in the form of Schedule 7 hereto and a 
Certificate of Reaolutiona in the form of Schedule 8 
hereto. 

(h) In reapect of each Cloaing Date a certificate 
of a Vice President of the Railroad dated the date of 
such Cloaing Date and in the Form of Schedule 9 hereto. 

In giving the opinions specified in subparagraphs 
(d), (e) and (f) of the firat paragraph of thia Section 6, 
counael may qualify any opinion to the -effect that any 
agreement ia enforceable in accordance with ita terma by a 
general reference to limitations aa to enforceability 
impoaed by bankruptcy, inaolvency, reorganization, 
moratorium or other aimilar laws affecting the enforcement 
of creditora' righta generally. Any opinion delivered 
hereunder after the Initial Closing may state that counael 
signing sueh opinion reaffirms any statement contained in 
any opinion of the same counsel theretofore delivered 
hereunder without repeating the substance of sueh earlier 
opinion. 

The obligation of the Assignee hereunder to make 
payments on each Closing Date is hereby expressly 
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conditioned upon the prior receipt by the Assignee, aa 
provided in the Finance Agreement, of all the funda to be 
furniahed to the Aaaignee by the varioua partiea to the 
Finance Agreement with reapect to such Cloaing Date, or, if 
any of auch partiea default in fumiahing auch funda, the 
prior receipt by the .Aaaignee from the Railroad of such 
funds as provided in the Finance Agreement; and, in the 
event of failure of any such party to furnish any such funds 
with respect thereto, such Closing Date shall be postponed 
for four business days. To the extent that the Railroad 
shall pay or cause to be paid to the Assignee, in accordance 
with the Finance Agreement, any amount or amounts on account 
of the Purchase Price of the Equipment to be settled for on 
such Closing Date, the Railroad shall be relieved of its 
indebtedness in respect of the Purchase Price of the 
Equipment under Section 3.3 of the Conditional Sale 
Agreement to the extent of the amount or amounts so paid by 
the Railroad. By any such payment, however, the Railroad 
ahall not acquire any righta under thia Aaaignment. If the 
.Aaaignee faila to pay any Manufacturer any eunount required 
to be paid with reapect to any unit of Equipment purauant to 
thia Section 6 at the time herein apecified, then any right, 
title and intereat in and to auch unit, to the extent of 
sueh amount, including any right, title and interest under 
the Conditional Sale Agreement with respect to such unit, to 
the extent of such amount, whieh has been assigned, 
transferred or set over to the Aaaignee by auch 
Manufacturer, shall automatically, and without further 
action on the part of the Assignee, be reassigned, 
transferred and set over back to sueh Manufacturer by the 
Assignee. 

It is understood and agreed that the Aaaignee ahall 
not be required to make (i) any payment in reapect of any 
unita of the Equipment excluded from the Conditional Sale 
.Agreement purauant to Section 2 thereof or (ii) any payment 
under this Section 6 at any time while an Event of Default, 
or any event whieh with the lapae of time and/or notice 
provided for in the Conditional Sale Agreement ahall 
conatitute an Event of Default, ahall be aubaiating under 
the Conditional Sale Agreement. It ia alao underatood and 
agreed that, anything herein to the contrary 
notwithstanding, the Assignee hereunder shall not be 
obligated to make payment to any Manufacturer except out of 
funds furnished to it pursuant to the Finance Agreement. 
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SECTION 7. The Assignee may assign all or any of 
its rights under the Conditional Sale Agreement, ineiuding 
the right to receive any payment due or to become due to it 
from the Railroad thereunder. In the event of any such 
assignment, any such subaequent or auceessive assignee or 
assignees shall, to the extent of such assignment, enjoy all 
the rights and privileges and be subject to all the 
obligations of the Assignee hereunder. The addresa of the 
Aaaignee for purpoaea of noticea and paymenta is 1 Chaae 
Manhattan Plaza, New York, New York 10081, Attention: Land 
Tranaportation Diviaion or auch other addreaa aa the 
Aaaignee shall have furniahed in writing to the Railroad. 

SECTION 3. Each Manufacturer hereby: 

(a) representa and warranta to the Aasignee, its 
successors and assigns, that the Conditional Sale 
.Agreement was duly authorized by it and lawfully 
executed and delivered by it for a valid consideration, 
and that aaauming valid authorization, execution and 
delivery by the other Manufacturera and by the Railroad, 
the Conditional Sale Agreement is, in so far aa auch 
Manufacturer ia concerned, a valid and exiating 
agreement binding upon auch Manufacturer and the 
Railroad in aecordance with ita terma and that it ia now 
in force without amendment thereto; and 

(b) covenanta and agreea that it will from time to 
time and at all timea, at the request of the Assignee or 
ita auccessors or aaaigna, make, execute and deliver all 
auch further inatrumenta of assignment, transfer and 
assurance and do such further acts and things aa may be 
neceaaary and appropriate in the premiaea to give effect 
to the proviaiona hereinabove set forth and more 
perfectly to confirm the rights, titles and intereata 
hereby aaaigned and tranaferred to the .Aaaignee or 
intended ao to be. 

SECTION 9. Thia .Aaaignment may be executed in any 
number of counterparts, all of whieh together shall 
constitute a single instrument. It shall not be necessary 
that any counterpart be signed by all cf the parties so long 
aa at least one counterpart is signed by each party hereto. 
The .Assignee agrees to deliver one of such counterparts, or 
a certified copy thereof, to the Railroad. Although this 
Assignment is dated for convenience as of October 1, 1979, 
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the actual date or dates of execution hereof by the parties 
hereto is or are, respectively, the date or datea atated in 
the aeknowledgementa hereto annexed. 

SECTION 10. The terms of thia Aaaignment and the 
righta and obligations hereunder shall be governed by the 
lawa of. the State of New York; provided, however, that the 
parties shall be entitled to all righta conferred by 
applicable federal law and auch additional righta ariaing 
out of the filing, recording or depoaiting of the 
Conditional Sale Agreement and thia Aaaignment, aa ahall be 
conferred by -the laws of the several jurisdictions in which 
the Conditional Sale .Agreement or thia Aaaignment ahall be 
filed, recorded or depoaited. 

IN WITNESS WHEREOF, the parties hereto, each 
pursuant to due corporate authority, have caused this 
instrument to be executed in their respective corporate 
names by duly authorized officera, or repreaentativea, and 
their respective corporate aeala to be hereunto affixed and 
duly atteated, all as of the date firat above written. 



Atteating: 

/a/ A.R. KIDSTQM 

Assistant Secretary 
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FMC CORPORATION 

[CORPORATE SEAL] 
By /s/ B.R. VAN ECK 
Title: Vice President 
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GENERAL ELECTRIC COMPANY 

[CORPORATE SEAL] 

Atteat: 

By /s/ R. D. MOREY 
Title: Manager-Marketing 

Locomotive Marketing 
Department , 

/s/ J.T. HUGEZS 

Atteating Secretary 



[CORPORATE SEAL] 

Atteat: 
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DIFCO, INC. 

By /s/ FPJD F. FLOWERS 
Preaident 

/s/ MARY SCHINDLER 
Aaaiatant Secretary 
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THE CHASE MANHATTAN BANK 
(NATIONAL ASSOCIATION), Agent 

(CORPORATE SEALl 
^ ^ By/s/ J. SCOTT SWENSEN 

Second Vice President 

Attest: 

/s/ VICTOR R. SIMONE. JR. 
Assistant Treasurer 



STATE OF ILLINOIS ) 
:SS. 

COUNTY OF COOK ) 

On thislGthday of November, 1979, before me 
peraonally appeared B.R« -VeUi Eck , to me peraonally Icnown, 
who, being by me duly aworn, aaya that he ia a Vice 
Preaident of FMC CORPORATION, that one of the seals affixed 
to the foregoing inatrument ia the corporate aeal of aaid 
corporation, that said instrument was aigned and sealed on 
behalf of said corporation by au-thority of ita Board of 
Directora and he acknowledged that the execution of the 
foregoing inatrument was the free act and deed of said 
corporation. 

[Notarial Seal] , , -„___„ - --,«,« 
^ /s/ JUDITH A. ZF*MAR 

Notary Public 



COMMONWEALTH OF PENNSYLVANIA) 
:SS. : 

COUNTY OF ERIE ) 

On this 19thday of November, 1979, before me 
personally appeared R. D. Morey, to me personally known, 
who, being by me duly sworn, says that he is a Manager-Marketing LoocROti 
Marketing Department of GSHESPL KTiFTTRIC CCMPANY, that one of the 
seals affixed to the foregoing instrument is the corporate 
seal of said corporation, that said instrument was signed 
and sealed on behalf of aaid corporation by authority of ita 
Board of Directora and he acknowledged -that the execution of 
the foregoing instrument was the free aet and deed of aaid 
corporation. 

[Notarial Seal] 
/ s / DORIS W. CHILCOTT 

Notary Public 

Lawrence Park T^., Erie Co., PA. 
MY Gcnmission Expires Nov. 26, 1979 



ST.ATE OF OHIO ) 
:SS. 

COUNTY OF HANCOCK ) 

On this 16th day of November, 1979, before me 
peraonally appeared Fred F. Flowers, tome peraonally known, 
who, being by me duly aworn, aaya that he ia a 
Preaident of DIFCO, INC., that one of the aeala affixed to 
the foregoing inatrximent ia the corporate seal of said 
corporation, that said instrument waa aigned and aealed on 
behalf of aaid corporation by authority of its Board of 
Directora and he acknowledged that the execution of the 
foregoing inatrument waa -the free act and deed of aaid 
corporation. 

[Notarial Seal] 
/s/ DORTHA E. BUCKLAND 

Notary Public 
7-9-82 



STATE OF NEW YORK ) 
:SS.: 

COUNTY OF NEW YORK ) 

On thialSthday of November, 1979, before me 
peraonally appeared J. Scott Swensen, to me peraonally known, 
who, being by me duly aworn, aaya that he ia a Second Vice 
President of THE CHASE MANHATTAN BANK (NATIONAL 
ASSOCIATION), that one of the aeala affixed to the foregoing 
inatrument is the corporate seal of said corporation, that 
aaid inatmment was aigned and aealed on behalf of aaid 
corporation by authority of ita Board of Directora and he 
acknowledged that the execution of the foregoing inatrument 
waa -the free act and deed of aaid corporation. 

[Notarial Seal] 
/S/ STANLEY JENDRAS 

Notary Public 

Notary Public, State of New York 
No. 24-4680456 

Qualified in Kings County 
Cert, filed in New York City Co. 
Commission expires March 30, 1980 



ACKNOWLEDGEMENT OF NOTICE OF ASSIGNMENT 

Receipt of a aigned eopy of, and due notice of the 
aaaignment made by, the foregoing Agreement and Assignment 
is hereby acknowledged. 

BURLINGTON NORTHERN INC. 

By /s/ FRANK H. COYNE 
Executive Vice President-
Finance and Adminiatration 

Dated November 19, 1979 



SCHEDULE 1 

BILL OF SALE 

NO 

(hereinafter called the 
Manufacturer), in consideration of the aum of One Dollar 
($1) and other good and valuable conaideration paid by THE 
CHASE MANHATTAN BANK (NATIONAL .ASSOCIATION) (hereinafter 
called the Aaaignee), Aaaignee under an Agreement and 
Aaaignment dated aa of October 1, 1979 between -the 
Manufacturer and the Aaaignee, by which the Manufacturer 
assigned to the Assignee certain rights of the Manufacturer 
under a Conditional Sale Agreement dated as of October 1, 
1979, among the Manufacturer, BURLINGTON NO.RTHERN INC. 
(hereinafter called the Railroad) and certain other 
builders, at or before the execution and delivery of these 
presents, the receipt of whieh ia hereby acknowledged, doea 
hereby grsuit, -the aecurity intereat of the Manufacturer in 
and to the following unita of railroad equipment 
(hereinafter called the Equipment) which have been delivered 
by the Manufacturer to the Railroad purauant to aaid 
Conditional Sale Agreement: 

Description Quantity Railroad Nos, 

To have and to hold all and singular the security 
title to the above described unita of railroad Equipment to 
the .Asaignee, ita auccessors and asaigna, for ita and their 
own use and behoof forever. 

And the Manufacturer hereby warrants to the 
.Assignee, its successors and assigns, and to the Railroad 
that at the time of delivery of each of the above-described 
units of railroad equipment to the Railroad under the above-
mentioned Conditional Sale Agreement the Manufacturer had 
legal title -thereto and good and lawful right to sell each 



such unit and the title to each sueh unit was free and clear 
of all claims, liens, aecurity intereata and encumbrancea of 
any nature except only the righta of the Railroad under aaid 
Conditional Sale Agreement; and the Manufacturer covenanta 
that it will defend such title to the Equipment against the 
demands of all persons whomsoever based on claima 
originating prior to the delivery of the Equipment by the 
Manufacturer under the Conditional Sale Agreement. 

IN WITNESS WHEREOF, the Manufacturer haa cauaed 
thia inatriiment to be executed in its name by a duly 
authorized officer and its corporate seal to be hereunto 
afî ixed, duly atteated, the day of , 1980. 

[Seal] 

By. 
Title; 

Atteat: 

Aaaiatant [Attesting] Secretary 



TJi-^. 

SCHEDULE 2 

CERTIFICATE OF ACCEPTANCE 
UNDER CONDITIONAL SALE AGREEMENT 

I, a duly appointed inspector and authorized 
representative of BURLINGTON NORTHERN INC. (the "Railroad"), 
do hereby certify that I have inspected, received, approved 
and accepted delivery on behalf of the Railroad under the 
Conditional Sale Agreement dated aa of October 1, 1979 among 
FMC Corporation, General Electric Company and Difco, Inc. 
(the "Manufacturers") and the Railroad, of the following 
itema of Equipment (the "Equipment"): 

TYPE OF EQUIPMENT: 

MANUFACTURER: 

PLACE ACCEPTED: 

DATE ACCEPTED: 

NUMBER OF ITEMS: 

NUMBERED: 

I do further certify that the foregoing Equipment 
ia in good order and condition, and eonforma to the 
Specificationa applicable thereto, and at the time of 
delivery to the Railroad there waa plainly, diatinetly, 
permanently and conapicuoualy marked in contraating colors 
upon each side of the Item of Equipment the following legend 
in letters not less then one inch in height: 

"Unit Subject to Security Interest of the 
Agent Bank under Conditional Sale .Agreement 
Recorded with I.C.C." 



The execution of thia Certificate will in no way 
relieve or deereaae the reaponaibility of the Vendor or the 
Manufacturer of the Ec[uipment for warrantiea it haa made 
with reapect to the Equipment. 

Date: , 1980 
Inspector and Authorized 
Repreaentative of Railroad 



SCHEDULE 3 

[Letterhead of Burlington Northern Counael] 

, 1979 

The Chaae Manhattan Bank 
(National Aaaociation) 

1 Chaae Manhattan Plaza 
New York, New York 10081 

Attention: Land Tranaportation Diviaion 

Dear Sira: 

Aa attorney for Burlington Northern Ine. 
(hereinafter called the "Railroad"), I have examined and am 
familiar with (a) the Reatated Certificate of Incorporation 
and 3y-lawa of the Railroad; (b) the Conditional Sale 
.Agreement dated as of October 1, 1979 (hereinafter called 
the "Conditional Sale Agreement"), among FMC Corporation, 
General Electric Ccmpany, Difco, Ine. and the Railroad 
covering railroad equipment therein referred to; (e) the 
Agreement and Aasignment dated aa of October 1, 1979 among 
FMC Corporation, General Electric Ccmpany and Difco, Ine. 
and you aa Agent for the Investora under a Finance Agreement 
dated aa of October 1, 1979; and (d) all corporate and other 
proceedinga taken by the Railroad in connection with the 
execution and delivery of the Conditional Sale Agreement. 

I have alao examined originals, or copies certified 
or otherwiae identified to my aatiafaction, of auch other 
doeumenta and inatrumenta as I have deemed necessary or 
appropriate for the purposes of this opinion. 

that: 
As attorney for the Railroad, I am of the opinion 

(i) The Railroad ia a duly organized and validly 
existing corporation in good standing under the laws of the 
State of Delaware, its state of incorporation, and has the 



power and authority to own ita propertiea and to carry on 
ita buaineas aa now conducted and ia duly qualified to do 
buainess as a foreign corporation in all states where -the 
character of its properties or the nature of its activities 
makes auch qualification neceaaary; 

(ii) The Conditional Sale Agreement haa been duly 
authorized, executed and delivered by the Railroad and ia a 
valid and binding inatrument enforceable againat the 
Railroad in accordance with ita-terma (aubject, aa to the 
enforcement of remediea, to applicable bankruptcy, 
inaolvency, reorganization, moratorium or other similar lawa 
affecting the enforcement of creditor'a righta generally 
from time to time in effect); 

(iii) The execution and delivery and performance 
by the Railroad of the Conditional Sale Agreement do not 
violate any provision of any law, any order of any court or 
governmental agency, the Reatated Certificate of 
Incorporation or By-Lawa of the Railroad, or any indenture, 
agreement, or other inatxiunent to which the Railroad ia a 
party or by whieh it, or any of ita property ia bound, and 
will not be in conflict with, reault in the breach of, or 
conatitute (with due notice or lapse of time, or both) a 
default under, any such indenture, agreement or other 
inatrximent, or reault in the creation or impoaition of any 
lien, charge or encumbrance of any nature whataoever upon 
any of the property or aaaeta of the Railroad; 

(iv) No approval of the Interatate Commerce 
Commiaaion or any other governmental authority is necessary 
for the execution, delivery and performance of the 
Conditional Sale Agreement or the Agreement and Assignment; 

(v) The Conditional Sale Agreement and the 
Agreement and Aaaignment have been duly filed and recorded 
with the Interatate Commeree Commiaaion in accordance with 
Section 11303 of the Interatate Commeree Aet and have been 
duly depoaited with the Regiatrar General of Canada purauant 
to Section 86 of the Railway Act of Canada (with notice of 
sueh deposit published in the Canada Gazette on November , 
1979 in accordance with Section 36 of the Railway Aet of 
Canada), the security interest created by said instruments 
has been duly perfected and is subjeet to no prior lien. 



security intereat or encumbrance and no other filing, 
recordation, depoaiting, giving of notice, refiling, 
rerecording, redepoaiting or regiving of notice ia neceaaary 
for the protection of the righta of the Agent in any State 
of the United Statea of America or to make aaid inatrumenta 
valid againat all peraons under Canadian law; 

(vi) The Equipment ia rolling atoek under 11 
U.S.C. §1168 and the Aaaignee is entitled to the righta of a 
aecured party with a purchaae-money equipment aecurity 
intereat in the Equipment thereunder; 

(vii) The Equipment eonaiata of railroad cara, 
locomotivea or o-ther rolling stock uaed or intended for uae 
in connection with interatate commerce aa required by 49 
U.S.C. §11303; and 

(viii) Upon delivery of each unit of Equipment to 
the Railroad and payment of ita purchaae price, the .Aasignee 
shall have a duly perfected purchaae-money equipment 
aecurity interest therein. 

Very truly youra. 



SCHEDULE 4 

[Letterhead of Counael to Manufacturer] 

November , 1979 

The Chaae Manhattan Bank 
(National Aaaociation) 

1 Chaae Manhattan Plaza 
New York, New York 10031 

Attention: Land Transportation Diviaion 

Dear Sirs: 

As counsel for , 
corporation (the "Manufacturer"), I have 

examined counterparta of: (i) the Conditional Sale 
.Agreement dated aa of October 1, 1979 (the "Conditional Sale 
Agreement"), among the Manufacturer, Burlington Northern 
Ine. (the "Railroad") and certain other manufacturera; (ii) 
the .Agreement and Aaaignment dated aa of October 1, 1979 
(the "Aaaignment"), among the Manufacturer, certain other 
manufacturera and The Chase Manhattan Bank (National 
Association), aa Agent (the "Aaaignee"); and (iii) auch 
other doeumenta as I have deemed neceaaary to render the 
opinion aet forth below. 

Baaed upon the foregoing, I am of opinion that: 

(i) the Manufacturer ia a duly organized and 
existing corporation in good atanding under the 
lawa of the State of and has the power 
and authority to own ita propertiea and to carry cn 
ita buainesa as now conducted; 

(ii) the Conditional Sale .Agreement has been 
duly authorized, executed and delivered by the 
Manufacturer and is a valid instrument binding upon 

against the Manufacturer in 



accordance with ita terma, aubject to limitationa 
aa to enforceability impoaed by bankruptcy, 
inaolvency, reorganization, moratorium or other 
aimilar lawa affecting the enforeement of 
creditora' righta generally; 

(iii) the execution, delivery and performance 
by the Manufacturer of the Conditional Sale 
Agreement do not violate any proviaion of any law, 
any order of any court or governmental agency, the 
Certificate of Incorporation or By-Lawa of the 
Manufacturer, or any indenture, agreement or other 
inatrument to which the Manufacturer ia a party or 
by which it, or any of ita property, is bound, and 
will not be in conflict with, reault in the breach 
of, or conatitute (with due notice or lapae of 
time, or bo-th) a default under, any auch indenture, 
agreement or other inatrument, or reault in the 
creation or impoaition of any lien, charge or 
encumbrance of any nature whataoever upon any of 
the property or aaaeta of the Manufacturer; 

(iv) no approval of the Interatate Commeree 
Commiaaion or any other governmental authority ia 
neceaaary for the execution, delivery and 
performance of,the Conditional Sale Agreement; 

(v) the Aaaignment haa been duly authorized, 
executed and delivered by the Manufacturer and ia a 
valid instrument binding upon and enforceable 
against the Manufacturer in accordance with ita 
terma, axibjeet to limitationa aa to enforceability 
impoaed by bankruptcy, inaolvency, reorganization, 
moratorium or other lawa affecting the enforcement 
of creditors' rights generally; and 

(vi) the Aaaignee is vested with all the 
right, title and interest of the Manufacturer in 
and to the Conditional Sale Agreement purported to 
be assigned to the Assignee by the Manufacturer 
under the .Assignment. 

Very truly yours. 



SCHEDULE 5 

[Letterhead of Counsel to Manufacturer] 

, 1930 

The Chaae Manhattan Bank 
(National Aaaociation) 

1 Chaae Manhattan Plaza 
New York, New York 10081 

Attention: Land Tranaportation Diviaion 

Dear Sira: 

As counael for , a 
corporation (the "Manufacturer"), I have 

examined counterparta of: (i) the Conditional Sale 
Agreement dated aa of October 1, 1979 (the "Conditional Sale 
Agreement"), among the Manufacturer, Burlington Northern 
Inc. (the "Railroad") and certain other manufacturera; (ii) 
the Agreement and Aaaignment dated aa of October 1, 1979 
(the "Aaaignment"), among the Manufacturer, certain other 
manufacturera and The. Chaae Manhattan Bank (National 
Aaaociation), aa Agent (the ".Aaaignee"); (iii) the Bill of 
Sale dated aa of the date hereof (the "Bill of Sale") from 
the Manufacturer to the Aaaignee tranaferring to the 
Aaaignee the aecurity title of the Manufacturer in the unita 
of railroad equipment (the "Equipment") deacribed therein; 
and (iv) auch other doeumenta aa I have deemed neceaaary to 
render the opinion aet forth below. 

Based upon the foregoing, I am of opinion that: 

(i) my opinion of counsel dated [date of 
opinion delivered in the form of Schedule 5 hereto] 
is true and correct aa of the date hereof as if 
such opinion of counsel had been made on and as of 
such date and I hereby affirm such opinion of 
counsel; and 



(ii) upon delivery of the Bill of Sale to the 
.Assignee, security title to the Equipment will be 
validly vested in the Assignee, and each unit of 
the Equipment, at the time of delivery thereof to 
the Railroad under the Conditional Sale Agreement, 
was free of all claims, security interests, liens 
and enciimbrances except only the rights of the 
Railroad under the Conditional Sale Agreement. 

Very truly yours. 



SCHEDULE 6 

Certificate 

I, , Vice President of Burlington 
Northern Inc., a Delaware corporation (herein called the 
"Railroad"), HEREBY CERTIFY that: 

1. Attached hereto as Exhibits A and 3 are true and 
complete copies of the Certificate of Incorporation and 
3y-Lawa, reapeetively, of the Railroad aa in effect cn 
[the date of corporate action authorizing the 
tranaaction] and at all aubaequent timea to and 
ineiuding the date hereof. 

2. After due inquiry I know of no proceeding for the 
diaaolution or liquidation or threatening the exiatence 
of the Railroad and to my knowledge the Railroad ia in 
good atanding in the State of Delaware. 

3. All tax retuma have been filed by the Railroad aa 
required by law and all taxea have been paid except sueh 
taxea aa are not yet due. 

4. I am familiar with the terms of the Conditional Sale 
Agreement dated as of October 1, 1979 (herein called the 
"Conditional Sale Agreement") among FMC Corporation, 
General Electric Company, Difco, Ine. and the Railroad 
covering railroad equipment therein referred tc and I am 
feuniliar with -the terma and conditiona of the varioua 
documents mentioned and described in the Conditional 
Sale Agreement. Terma defined in the Conditional Sale 
.Agreement have the same meanings when used herein. 

5. As to matters hereirJoelow set forth, I have personal 
knowledge or have obtained information from officers or 
employees of the Railroad in whom I have confidence and 
whoae dutiea require them to have personal knowledge 
thereof, and I make this certificate pursuant to the 
provisions of § 6(g) of an Agree.ment and Assignment 
dated as of October 1, 1979 among the Manufacturers and 
their .Assignee thereunder with the intention that this 



certificate shall be relied upon by the Assignee and 
certain Investora under a Finance Agreement dated aa of 
October 1, 1979 aa the baaia for their execution and 
delivery of aaid Finance Agreement and aaid Agreement 
and Aaaignment on the date hereof. 

6. The repreaentationa and warrantiea contained in the 
Conditional Sale Agreement are (except aa affected by 
the tranaaetiona contemplated by the Conditional Sale 
Agreement) true on the date hereof with the aame effect 
aa though auch repreaenta-tiona and warrantiea had been 
made on and aa of the date hereof, and no Event of 
Default apecified in § 16 of the Conditional Sale 
Agreement and no event whieh, with the lapae of time or 
the notice and lapae of time specified in aaid § 16, 
would become auch an Event of Default haa occurred and 
ia continuing. 

7. Since December 31, 1978 there haa been no material 
adverae change in the affaira or financial condition of 
the Railroad. 

WITNESS my hand -thia day of December, 1979 



SCHEDULE 7 

BURLINGTON NORTHERN INC. 

CERTIFICATE OF INCUMBENCY 

I, G. F. Steinhibel, hereby certify that I am an 
.Aaaiatant Secretary of Burlington Northern Inc. (the 
Company); that aa auch Assistant Secretary I am one of the 
keepers of the records and corporate aeal of the Ccmpany; 
that each of the peraona named below ia the duly elected or 
appointed incumbent of the offiee ef the Company aet 
oppoaite his name and has been duly qualified and acting aa 
auch officer of the Company at all timea aince the date of 
hia election or appointment to and including the date and 
delivery of thia Certificate; and that the genuine 
aignaturea cf said officera are aet oppoaite their namea: 

Offiee 

Executive Vice Preaident-
Finance and Adminiatration Frank H. Coyne 

Vice Preaident and 
Treaaurer R.C. Burton, Jr. 

Aaaiatant Secretary G.F. Steinhibel 

IN WITNESS WHEREOF, I have hereunto set my hand and 
affixed the seal of the Company this day of November, 
1979. 

Assistant Secretary 



I, , of 
Burlington Northern Ine. (the Company), do hereby certify 
that G. F. Steinhibel is a duly appointed Asaiatant 
Secretary of the Company on the date hereof; that I eun 
fsuniliar with the signature of G. F. Steinhibel; and that 
the aignature aet oppoaite hia name in -the foregoing 
certificate ia hia genuine aignature. 

IN WITNESS WHEREOF, I have hereunto aet my hand 
-this day of November, 1979. 



SCHEDULE 8 

RESOLUTIONS 

OF 

BURLINGTON NORTHERN INC. 

I, , of BURLINGTON 
NORTHERN INC., a Delaware corporation, HEREBY CERTIFY that 
the following reaolutiona were duly adopted at a meeting of 
the Board of Directora of aaid corporation duly called and 
held at , on , at whieh a quorum 
waa preaent and acting throughout: 

[Form of reaolutiona to be provided by the 
Railroad.] 

I HEREBY FURTHER CERTIFY that aaid reaolutiona have 
not been modified and are atill in full force and effect and 
that the form of aaid Conditional Sale Agreement aubmitted 
to aaid meeting waa aubatantially the form in whieh it was 
executed. 

IN WITNESS WHEREOF, I have aigned this certificate 
this day of November, 1979. 



SCHEDULE 9 

CERTIFICATE 

I, , Vice President of Burlington 
Northern Ine. (hereinafter called the "Railroad"), do hereby 
certify that (i) there haa been no change in the Railroad'a 
Reatated Certificate of Incorporation or 3y-Lawa subsequent 
to [the date of the Certificate exhibited in Schedule 7], 
(ii) after due inquiry I know of no proceeding for the 
dissolution or liquidation or threatening the existence of 
the Railroad and to my knowledge the Railroad is in good 
standing in -the State of Delaware, (iii) all tax returns 
have been filed by the Railroad as required by law and all 
taxes have been paid except sueh taxes as are not yet due, 
(iv) the resolutions of the directors of the Railroad 
adopted on have not been modified ahd are still 
in full force and effect, (v)'eaeh person duly elected or 
appointed incumbent of the office of the Railroad set 
oppoaite hia neune in the Certificate of Incumbency dated 

ia duly qualified and acting aa auch officer 
of the Railroad on the date hereof, (vi) the repreaentationa 
and warrantiea contained in the Conditional Sale Agreement 
(aa mentioned below) are (except aa affected by the 
tranaaetiona contemplated by aaid Conditional Sale 
Agreement) true on the date hereof with the aame effect as 
though auch repreaentationa and warrantiea had been made on 
and aa of the date hereof, and no Event of Default specified 
in § 16 of the Conditional Sale Agreement and no event 
whieh, wi-th the lapse of time or the notice and lapse of 
time specified in said § 16, would become auch an Event of 
Default haa occurred and ia continuing, and (vii) aince 
December 31, 1978 there haa been no material adverae change 
in the affaira or finaneial condition of the Railroad. 

I am familiar with the terma of the Conditional 
Sale .Agreement dated aa of October 1, 1979 (herein called 
the "Conditional Sale Agreement") among FMC Corporation, 
General Electric Company, Difco, Inc. and the Railroad 
covering railroad equipment therein referred to and I am 
familiar with the terma and conditiona of the various 
documents mentioned and described in the Conditional Sale 



Agreement. Terms defined in the Conditional Sale Agreement 
have -the same meanings when uaed herein. 

'Aa to mattera herelnbelow aet forth, I have 
peraonal knowledge or have obtained information from 
officera or employeea of the Railroad in whom I have 
confidence and whoae dutiea require them to have peraonal 
•knowledge thereof, and I make thia certificate purauant to 
the proviaiona of § 6(h) of an Agreement and Aaaignment 
dated aa of October 1, 1979 among the Manufacturera and 
their Aaaignee thereunder with the intention that thia 
certificate ahall be relied upon by the Aaaignee and certain 
Inveatora under a Finance Agreement dated aa of October 1, 
1979 aa the baaia for their making certain payments to -the 
Manufacturera for delivery of railroad equipment to the 
Railroad on the date hereof. 

Dated: , 1980 



EXHIBIT B-1 

AGREEMENT .AND ASSIGNMENT dated as of October 1, 
1979 between TRANSPORT.ATION PRODUCTS COMP.ANY, an Illinois 
corporation (hereinafter called "TPC") (hereinafter called 
the "Manufacturer") and THE CHASE r̂iAJIH-ATT.AN B.ANK (N-ATION.AL 
ASSOCIATION), a national banking association organized under 
the laws of the United States of A.T.erica, acting as Agent 
under a Finance Agreement dated aa of the date hereof 
(hereinafter called the "Finance Agreement") (said bank so 
acting being hereinafter called the "Assignee"). 

V7HEREAS, the Manufacturer and Burlington Northern 
Inc., a corporation duly organized and existing under the 
laws of the State of Delaware (hereinafter called the 
"Railroad"), have entered into a Conditional Sale .Agreement, 
dated as of the date hereof (hereinafter called the 
"Conditional Sale Agree.mer.t"), covering the construction, 
sale and delivery, on the conditions therein set forth, by 
the Manufacturer and the purchase by the Railroad of the 
railroad equipment described in Schedules A and 3 to the 
Conditional Sale Agreement (said equipment being hereinafter 
called the "Equipment"); 

NOW, THEREFORE, THIS AGREEMENT WITNESSETH: That, 
in consideration of the aum of One Dollar ($1.00) and other 
good and valuable conaideration paid by the Assignee to the 
Manufacturer, the receipt of which is hereby acknowledged, 
as well as of the mutual covenants herein contained: 

SECTION 1. The Manufacturer hereby assigns, 
transfers and sets over unto the Assignee, its successors 
and assigns: 

(a) All the right, security title and interest of 
the Manufacturer in and to the Equipment and each unit 
thereof to be sold by the Manufacturer when and as 
severally delivered and accepted and upon payment by the 
Assignee to the Manufacturer of the amounts required to 
be paid under Section 6 hereof with respect to such 
unit; 

(b) All the right, title and interest of the 
Manufacturer in a.nd tc the Conditional Sale .Agree.-er.t m 
respect of the Equipment to be sold by the Manufacturer 
thereunder (except the rights to deliver the Equipment 
to be sold by it and the right to receive the payments 



specified in Sections 2.3 and 14.7 thereof and-the right 
to reimbursement for taxes as provided in Section 7 of 
the Conditional Sale Agreement, and provided that the 
Manufacturer retains a right to indemnity as provided in 
Section 12.1 thereof notwithstanding assignment of such 
right hereunder), and in and to any and all amounts 
whieh may be or become due or owing to the Manufacturer 
under the Conditional Sale .Agreement on account of the 
indebtedness in respect of the Purchase Price (as 
defined in the Conditional Sale Agreement) of the 
Equipment and interest thereon, and in and to any other 
sums becoming due from the Railroad under the 
Conditional Sale Agreement, other than those hereinabove 
excluded; and 

t 

(c) All of the Manufacturer's rights (except as 
herein provided), powers, privileges and remedies under 
the Conditional Sale Agreement (without any recourse, 
however, against the Manufacturer for or on account of 
the failure of the Railroad to make any of the payments 
provided for in, or otherwise to comply with, any of the 
provisions of the Conditional Sale Agreement); provided, 
however, -that -this Assignment shall not subject the 
Assignee to, or transfer, or paaa, or in any way affect 
or modify, -the obligationa of the Manufacturer to cauae 
to be aold by the Manufacturer in accordance with the 
Conditional Sale Agreement or relieve the Railroad from 
ita obligationa to the Manufacturer under the 
Conditional Sale Agreement, it being understood and 
agreed that, notwithstanding.this Assignment, or any 
subsequent aaaignment purauant to the proviaiona of 
Section 14 of the Conditional Sale Agreement, all 
obligationa of the Manufacturer to the Railroad in 
reapect of -the Equipment shall be and remain enforceable 
by the Railroad, its successors and assigns, against and 
only against the Manufacturer. In furtherance of the 
foregoing assignment and transfer, the Manufacturer 
hereby authorizes and empowers the Assignee in the 
Assignee's own name, in the name of the Assignee's 
nominee, or in the name of and as attorney, hereby 
irrevocably constituted, for the Manufacturer to ask, 
demand, sue for, collect, receive and enforce any and 
all su-ms to which the Assignee is or m.ay become entitled 
under this Assignment and compliance by the Railroad 
with the terms and agreements on its part to be 
performed under the Conditional Sale Agree.T.ent, but at 



the expense and liability and for the sole benefit of 
the Assignee. 

The Manufacturer agrees that any amount payable to 
the Manufacturer by the Railroad, whether pursuant to the 
Conditional Sale Agreement or otherwise, not hereby assigned 
to the Assignee, shall not be secured by any lien or charge 
on any of the unita of Equipment. 

SECTION 2. The Manufacturer covenants and agrees 
that it will cause the Equipment to be sold by the 
Manufacturer under the Conditional Sale Agree.ment to be 
constructed in full accordance with the Conditional Sale 
Agreement and will deliver the same upon completion to the 
Railroad in accordance with the provisions cf the 
Conditional Sale .Agreement; and that, notwithstanding this 
Assignment, it will perform and fully comply with each and 
all of the covenants and conditions to the Conditional Sale 
.Agreement set forth to be performed and complied with by 
the Manufacturer. The Manufacturer further covenants and 
agrees that it will warrant to the Assignee and the Railroad 
-That at the time of delivery of each unit cf the Equipment 
to be sold by the Manufacturer it had legal title to such 
unit and good and lawful right to sell such unit and the 
title to such unit was free of all claims, security 
interests, liens and encumbrances of any nature except only 
the rights of the Railroad under the Conditional Sale 
.Agreement; and the Manufacturer further covenants and agrees 
that it will defend such title against all clai.ms and 
demands whatsoever. The Manufacturer will not deliver any 
of the Equipment to be sold by the Manufacturer to the 
Railroad until the filings and recordations referred to in 
Section 20 of the Conditional Sale Agreement have been 
effected. 

SECTION 3. The Manufacturer covenants and agrees 
with the Assignee that in any suit, proceeding or action 
brought by the Assignee under the Conditional Sale .Agreement 
for any amount which may be due cr owing by the Railroad on 
account of its indebtedness in respect of the aggregate 
Purchase Price of the Equipment and interest thereon, and 
any other sums becoming due under the Conditional Sale 
.Agreement, or to enforce any provision of the Conditional 
Sale Agreement, the Manufacturer will save, indem.".ify, 
defend and keep harmless the .Assignee from and against all 
expense, loss or dairage suffered by reason cf any defense, 



setoff, counterclaim or recoupment whatsoever of the 
Railroad arising out of a breach by the Manufacturer of any 
obligation in respect of the Equipment, or the delivery or 
warranty thereof, or under Sections 12 and 13 of, or 
Schedules A or 3 to, the Conditional Sale Agreement, or -by 
reason of any defense, setoff, counterclaim or recoupment 
whataoever ariaing by reaaon of any other indebtedness or 
liability at any time owing to the Railroad by the 
Manufacturer. Any and all such obligations shall be and 
remain enforceable by the Railroad against and only against 
the Manufacturer and shall not be enforceable against the 
Assignee or any party or parties in whom security title to 
the Equipment, or any unit thereof, or any of the rights of 
the Manufacturer under the Conditional Sale Agreement shall 
vest by reason of this .Assignment or of successive 
assignments or transfera. The Manufacturer shall have no 
liability under t h e foregoing provisiona of this Section 3 
unless (a) the Assignee, in any siich suit, proceeding or 
action by the Assignee, hereinabove described, promptly 
moves or takes -other appropriate action on the basis of 
Section 14.4 of the Conditional Sale Agreement, to strike 
jany such defense, setoff, counterclaim or recoupment 
asserted by the Railroad, and the court or other body having 
jurisdiction in such suit, proceeding or action denies such 
motion or other action and accepts such defense, setoff, 
counterclaim or recoupment as a triable issue in such suit, 
proceeding or action, and (b) upon any such denial and 
acceptance, the Assignee promptly notifies the Manufacturer 
of any such defense, setoff, counterclaim or recoupment 
asserted by the Railroad and the Manufacturer is given the 
right by the Assignee to compromise, settle or defend 
against, at its expense, such defense, setoff, counterclaim 
or recoupment. 

SECTION 4. The Manufacturer will cause to be 
plainly, distinctly, permanently and conspicuously marked on 
each side of each unit of the Equipment, to be aold by the 
Manufacturer, at the time of delivery thereof to the 
Railroad, in letters not less than one inch in height, the 
following legend: 

UNIT SUBJECT TO SECURITY INTEREST OF 
THE AGENT BANK UNDER CONDITION.AL S.ALE 
AGREEMENT RECORDED WITH THE I.C.C. 



SECTION 5. Upon request of the Assignee, its 
successors and assigns, the Manufacturer will execute any 
and all instruments which may be necessary or proper in 
order to discharge of record the Conditional Sale Agree.ment 
or any other instrument evidencing any interest of the 
Manufacturer therein or in the Equipment. 

SECTION 6. Subject to timely receipt by the 
Assignee of funda aufficient for the purpose, the Assignee, 
on each Closing Date as provided in Section 3 of the 
Conditional Sale Agreement with respect to a Group of 
Equipment (as defined in said Section 3) or as otherwise 
hereinafter set forth, shall pay to the Manufacturer an 
amount equal to the Purchase Price cf the units of 
Equipment, provided that there shall have been delivered to 
the Assignee, as provided in the Conditional Sale .Agre6.T.ent, 
the following documents, in such number of counterparts or 
copies as may reasonably be requested, in form and substance 
satisfactory to it and to the special counsel for the Agent 
hereinafter mentioned: 

(a) Bill or Sills of Sale from the manufacturer of 
the units of Equipment in the Group to the Manufacturer 
dated as of such Closing Date and in the form of 
Schedule 1 hereto, transferring to the Manufacturer 
title to such units and warranting to the Manufacturer 
that at the time of delivery thereof to the Railroad 
under the Conditional Sale Agreement the Manufacturer 
had legal title to such units and good and lawful right 
to sell such units, and title to such units was free of 
all claims, security interests, liens and encumbrances 
of any nature except only the rights of the Manufacturer 
to receive payment cf its invoice price thereof; 

(b) Bill or Sills of Sale from the Manufacturer to 
the .Assignee dated as of such Closing Date and m the 
form of Schedule 2 hereto, tra.nsferring to the Assignee 
security title to the units of Equipment in the Group 
and warranting to the Assignee and to the Railroad that 
at the time of delivery thereof to the Railroad under 
the Conditional Sale Agreement the Manufacturer had 
legal title to such units and good and lawful right to 
sell such "dnits, and title to such units was free of all 
claims, security interests, liens and e.icu.Tbranees of 



any nature except only the rights of the Railroad under 
the Conditional Sale Agreement; 

(c) Certificate or Certificates of Acceptance 
signed by an authorized representative of the Railroad, 
dated the date of such acceptance and in the form of 
Schedule 3 hereto stating that the units of the 
Equipment in auch Group have been inapected and accepted 
by him on behalf of the Railroad and further atating 
that there waa plainly, distinctly, permanently and 
conspicuously marked on each side of each of such units 
at the time of ita acceptance, in lettera not less than 
one inch in height, the following legend: 

UNIT SUBJECT TO SECURITY INTEREST OF 
THE AGENT BANK UNDER CONDITION.AL SALE 
AGREEMEJrr RECORDED WITH THE I.C.C. 

(d) Invoice for the unita of the Equipment in such 
Group accompanied by or having endorsed thereon a 
certification by the Railroad as to the correctness of 
the prices of such units as set forth in said invoice 
and that such price does not exceed the fair price of 
sueh units; 

(e) Opinion of counsel for the Railroad, dated as 
of a date within 21 days after the date of execution and 
delivery of the Conditional Sale Agreement and this 
Assigrjnent and substantially in the form of Schedule 4 
hereto, to the effect that (i) the Railroad is a duly 
organized and exiating corporation in good atanding 
under the lawa of Delaware, its atate of incorporation, 
and has the power and authority to own its properties 
and to carry on its business aa now conducted, (ii) the 
Conditional Sale Agreement haa been duly authorized, 
executed and delivered by the Railroad and is a valid 
instrument binding upon and enforceable against the 
Railroad in accordance with its terms, (iii) the 
execution, delivery and performance by the Railroad of 
the Conditional Sale Agreement do not violate any 
provision of any law, any order of any court or 
governmental agency, the Restated Certificate of 
Incorporation or By-Laws of the Railroad, or any 
indenture, agreement or other instru.ment to which the 
Railroad is a party or by which it, or any of its 
property, is bound, and will not be in conflict with. 



result in the breach of, or constitute (with due notice 
or lapse of ti.me, or both) a default under, any such 
indenture, agreement or other instrument, or result in 
the creation or imposition of any lien, charge or 
encumbrance of any nature whatsoever upon any of the 
property or assets of the Railroad, (iv) no approval of 
the Interstate Commerce Commission or any other 
governmental authority is necessary for the execution, 
delivery and performance of the Conditional Sale 
Agreement or this Assignment, or, if any authority is 
necessary, that it has bee.n duly obtained and is in full 
force and effect, (v) the Conditional Sale Agreement and 
this Assignment have been duly filed and recorded in 
accordance with Section 20 of the Conditional Sale 
-Agree.T.ent. (vi) that the Equip.Tent is rolling stock 
under 11 U.S.C. §1163 and the Assignee is entitled to 
the rights of a secured party with a purchase-money 
equipment security interest in the Equipment thereunder, 
(vii) that the Equipment consists of railroad cars, 
locomotives or other rolling stock used or intended for 
use in connection with interstate commerce as required 
by 49 U.S.C. §11303, and (viii) that upon delivery of 
each unit of Equipment to the Railroad and payment of 
its purchase price, the Assignee shall have a duly 
perfected purchase-money equipment security interest 
-therein; 

(f) In respect of the date (hereinafter called the 
"Initial Closing") of execution and delivery of the 
Conditional Sale Agreement and this Assignment an 
opinion of counsel for the Manufacturer, dated as of 
such date and substantially in the form of Schedule 5 
hereto, stating that (i) the Manufacturer is a duly 
organized and existing corporation in good standing 
under the laws of the state of its incorporation and has 
the power and authority to own its properties and to 
carry on its business aa now conducted, (ii) the 
Conditional Sale Agreement has been duty authorized, 
executed and delivered by the Manufacturer and is a 
valid instrument binding upon and enforceable against 
the Manufacturer in accordance with its terms, ^iii) the 
execution, delivery and performance by the Manufacturer 
cf the Conditional Sale Agreement do not violate any 
provision of any law, a.ny order of any court or 
governmental agency, the Restated Certificate of 
Incorporation or By-Laws of the Manufacturer, or any 
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indenture, agreement or other instrument to which the 
Manufacturer is a party or by which it, or any of its 
property, is bound, and will not be in conflict with, 
result in the breach of, or constitute (with due notice 
or lapse of time, or both) a default under, any such 
indenture, agreement or other instrument, or result in 
the creation or imposition of any lien, charge or 
encTombrance of any nature whataoever upon any of the 
property or aaaeta of the Manufacturer, (iv) no approval 
of the Interstate Commerce Commission or any other 
governmental authority is necessary for the execution, 
delivery and performance of the Conditional Sale 
Agreement or this Assignment, or, if any authority is 
necessary, that it has been duly obtained and is in full 
force and effect, (v) this Assignment has been duly 
authorized, executed and delivered by the Manufacturer 
and is a valid instrument binding upon and enforceable 
against the Manufacturer in accordance with its terms, 
and (vi) the Assignee is vested with all the right, 
title and interest of the Manufacturer in and to the 
Conditional Sale Agreement purported to be assigned to 
the Assignee by this .Assignment; and in respect of each 
Closing Date, an opinion of counsel for the Manufacturer 
of the Equipment in sueh Group, dated as of such Closing 
Date and substantially in the form of Schedule 6 hereto, 
reaffirming the opinion of such counsel delivered in 
respect of the initial Closing Date and stating that 
security title to the unita of Equipment in auch Group 
ia validly veated in the Aaaignee, and that such units, 
at the time of delivery thereof to -the Railroad under 
the Conditional Sale Agreement, were free of all claims, 
security interests, liens and encumbrances except only 
the rights of the Railroad under the Conditional Sale 
Agreement; 

(g) In reapect of the Initial Closing the opinion 
of Milbank, Tweed, Hadley & McCloy as to the due 
authorization, execution and delivery by (i) the 
Railroad and the Manufacturer of the Conditional Sale 
Agreement and (ii) the Manufacturer of this Assign.T.ent 
and the validity and binding nature as regards ^x) the 
Railroad and the Manufacturer of the Conditional Sale 
Agreement and (y) the Manufacturer of this Assignment. 
For purposes of such opinion such counsel may rely 
(other than as to matters of New York or U.S. Federal 
law) upon the opinion-of counsel for the Railroad and 



for the Manufacturer, respectively, referred to above 
(and upon any opinions referred to in said opinion); 

(h) In respect of each Closing Date an opinion cf 
counsel for the manufacturer of the units of Equipment 
in the Group addressed to the Manufacturer and 
substantially in the form of Schedule 7 hereto, to the 
effect that the Bills of Sale referred to in clause (a) 
above, have been duly authorized, executed and delivered 
by said manufacturer and said Sills of Sale are valid 
and effective to transfer, and do transfer, good title 
to such Items to the Manufacturer, free and clear of all 
claims, security interests liens and encumbrances of a.iy 
nature except only the right of said manufacturer to 
receive oavment cf its invoice orice for such Iter.s; 

(i) In respect of the Initial'Closing a 
certificate of a Vice President of the Railroad dated 
the date of the Initial Closing concerning the 
Railroad's Certificate of Incorporation and By-Laws, 
payment of taxes, good standing and to the effect that 
no Event of Default as specified in the Conditional Sale 
.Agreement, or event which with the lapse of time and/or 
notice provided for in the Conditiona'l Sale Agreement 
would conatitute such an Event of Default, has occurred 
and ia continuing, and to the effect that, since 
December 31, 1978, there haa been no material adverse 
change in -the affaira or financial condition of the 
Railroad in the form of Schedule 3 hereto, a Certificate 
of Incumbency in the form of Schedule 9 hereto and a 
Certificate of Resolutions in the form of Schedule 10 
hereto; 

(j) In respect of each Closing Date a certificate 
of a Vice President of the Railroad dated the date of 
such Closing Date and in the form of Schedule 11 hereto; 
and 

(k) A letter agree.Tient from the manufacturer of 
the units of Equipment in the Group pursuant to which 
said manufacturer warrants to the .Assignee that such 
units will be free from defects in material or 
wor!<.T.anship under normal use a.-id service and indemnifies 
the .Assignee and the Railroad agai.-.st claims or 
liabilities based on patent infringements, all in form 
customarily provided by manufacturers of railroad 
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equipment and reasonably satisfactory to the Assignee, 
the Railroad and the Investors. 

In .giving the opinions specified in subparagraphs 
(e), (f), (g) and (h) of the first paragraph of this Section 
6, counsel may qualify any opinion to the effect that any 
agreement ia enforceable in accordance with ita terma by a 
general reference to limitationa aa to enforceability 
impoaed by bankruptcy, inaolvency, reorganization, 
moratorium or other similar lawa affecting the enforcement 
of creditora' righta generally. In giving the opinion 
apecified in -the aubparagrapha (e) and (f) of the firat 
paragraph of thia Section 6, counsel may rely as to the 
title to the units of Equipment upon the opinion of counsel 
for the manufacturer thereof. .Anv ooinion delivered 
hereunder after the Closing Date relating to the initial 
settlement for Equipment under this Section S may state that 
counsel signing such opinion reaffirms any state.ment 
contained in any opinion of the same counsel theretofore 
delivered hereunder without repeating the substance of such 
earlier opinion. 

The obligation of the Assignee hereunder to make 
payments on each Closing Date is hereby expressly 
conditioned upon the prior receipt by the Assignee, as 
provided in the Finance Agreement, of all the funda to be 
furnished to the Asaignee by the varioua partiea to the 
Finance .Agreement with respect to sueh Closing Date, or, if 
any of such parties default in furnishing such funds, the 
prior receipt by the Assignee from the Railroad of such 
funds as provided in the Finance .Agreement; and, in the 
event of failure of any such party to furnish any such funds 
with respect thereto, such Closing Date shall be postponed 
for four business days. To the extent that the Railroad 
shall pay or cause to be paid to the .Assignee, in accordance 
with the Finance Agreement, any amount or amounts on account 
of the Purchase Price of the Equipment to be settled for on 
sueh Closing Date, the Railroad shall be relieved of its 
indebtedness in respect of the Purchase Price of the 
Equipment under Section 3.3 of the Conditional Sale 
.Agreement to the extent of the amount or amounts so paid by 
the Railroad. By any such payment, however, the Railroad 
shall not acquire any rights under this .Assignment. If the 
Assignee fails to pay the Manufacturer any amount required 
to be paid with respect to any unit of Equipment pursuant to 
this Section 6 at the time herein specified, then any right. 
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title and interest in and to such unit, to the extent of 
such amount, including any right, title and interest under 
the Conditional Sale Agreement with respect to such unit, to 
the extent of such amount, which has been assigned, 
transferred or set over to the Assignee by the Manufacturer, 
shall automatically, and without further action on the part 
of the Assignee, be reaaaigned, transferred and set over 
back to the Manufacturer by the Aasignee. 

It ia underatood and agreed that the Assignee shall 
not be required to make (i) any payment in respect of any 
units of the Equipment excluded 'from the Conditional Sale 
Agreement pursuant, to Section 2 thereof or (ii) any payment 
under this Section 6 at any time while an Event of Default, 
or anv event which with the lacse of time and'or notice 
provided for in the Conditional Sale Agreement shall 
constitute an Event of Default, shall be subsisting under 
the Conditional Sale Agreement. It is also understood and 
agreed that, anything herein to the contrary notwith
standing, the .Assignee hereunder shall not be obligated to 
make payment to the Manufacturer except out of funds 
furnished to it pursuant to the Finance Agreement. 

SECTION 7. The Assignee may assign all or any of 
its righta under the Conditional Sale Agreement, including 
the right to receive any payment due or to become due to it 
from the Railroad thereunder. In the event of any such 
assignment, any such subsequent or successive assignee or 
assignees shall, to the extent of such assigrjnent, enjoy all 
the rights and privileges and be subject to all the 
obligations of the .Assignee hereunder. The address of the 
.Assignee for purposes of notices and payments is 1 Chase 
Manhattan Plaza, New York, New York 10081, Attention: Land 
Transportation Division or such other address as the 
.Assignee shall have furnished in writing to the Railroad. 

SECTION 3. The Manufacturer hereby: 

(a) represents and warrants to the .Assignee, its 
successors and assigns, that the Conditional Sale 
Agree.Tie.it was duly authorized by it and lawfully 
executed and delivered by it for a valid consideration, 
and that assumi.ng valid authorization, e.xecution and 
delivery by the Railroad, the Conditional Sale Agree.T.ent 
is, in so far as the Manufacturer is concerned, a valid 
and existing agreement "amding upon the Manufacturer and 
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the Railroad in accordance with its terms and that it is 
now in force wi-thout amendment thereto; and 

(b) covenants and agrees that it will from time to 
time and at all times, at the request of the Assignee or 
its successors or assigns, make, execute and deliver all 
such further inatrumenta of aaaignment, tranafer and 
aaaurance and do auch further acts and things aa may be 
neceaaary and appropriate in the premiaea to give effect 
to the proviaiona hereinabove aet forth and more 
perfectly to confirm the righta, titlea and interests 
hereby assigned and transferred to the Assignee or 
intended so to be. 

SECTION 9. This .Assignm.ent may be executed in any 
number of counterparts, all of which together shall 
constitute a single instrument. It shall not be necessary 
that any counterpart be signed by all of the parties so long 
aa at leaat one counterpart ia signed by each party hereto. 
The Assignee agrees to deliver one of such counterparts, or 
a certified copy thereof, to the Railroad. Although this 
.Assignment is dated for convenience as of October 1, 1979, 
the actual date or dates of execution hereof by the parties 
hereto is or are, respectively, the date or dates stated in 
the acknowledgements hereto annexed. 

SECTION 10. The terma of thia Aaaignment and the 
righta and obligationa hereunder shall be governed by the 
laws of the State of New York; provided, however, that the 
parties shall be entitled to all rights conferred by 
applicable federal law and such additional rights arising 
out of the filing, recording or depositing of the 
Conditional Sale Agreement and this Assignment, as shall be 
conferred by the laws of the several jurisdictions in which 
the Conditional Sale .Agreement or this Assignment shall be 
filed, recorded or deposited. 
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IN WITNESS WHEREOF, the parties hereto, each 
pursuant to due corporate authority, have caused this 
instrument to be executed in their respective corporate 
names by duly authorized officers, or representatives, and 
their respective corporate seals to be hereunto affixed and 
duly attested, all as of the date first above written. 

TRANSPORTATION PRODUCTS COMPANY 

rCORPOR.ATE SEAL] 
;^y / s / V7ALTER J . DRANE 
Vice President 

Attest; 

/ s / JOAN STUVELING 
.Assistant Secretary 



[CORPORATE SEAL] 
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THE CHASE M.ANH.ATTAN BANK 
(NATIONAL ASSOCI.ATION), Agent 

3 y / a / DONALD W. WHITHAM 

Vice P r e a i d e n t 

A t t e a t : 

/a/ STEPHEN J. VACCARO 
Aaaiatant Treaaurer 



ST.ATE OF ILLINOIS ) 
: SS. : 

COL'NTY OF COOK ) 

On this 14th day of December, 1979, before me 
personally appeared Walter J. Drane, to me personally known, 
who, being by me duly sworn, says that he is a Vice 
President of TRANSPORT.ATION PRODUCTS COMPANY, that one of 
the seals affixed to the foregoing instrument is the 
corporate seal of said corporation, that said instrument was 
signed and sealed on behalf of said corporation by authority 
of its Board of Directors and he acknowledcred that the 
execution of the foregoing instrument was the free act and 
deed of said corporation. 

[Notarial Seal] , . 
/s/ BERNICE STAGMAN 

Notary Public 



STATE OF NEW YORK ) 
:SS: 

COUNTY OF NEW YORK ) 

On thia 14th day of December, 1979, before me 
peraonally appeared Donald N. Whitham, tc me personally known, 
who, being by me duly sworn, says that he is a Vice 
Preaident of THE CHASE M.ANHATTAN BANK (NATIONAL 
ASSOCI.ATION), that one of the aeala affixed to the foregoing 
inatrument is the corporate aeal of aaid corporation, that 
.said instrument was signed and sealed on behalf cf said 
corooration bv authoritv of its Board of Directors and he 
acknowledged that the execution of the foregoing instrument 
was the free act and deed of said corporation. 

[Notarial Seal] 
/s/ STANLEY HENDRAS 

Notary Public 

Notary Public, State of N ^ York 
No. 24-4680456 

Qualified in Kings Goun-ty 
Cert, filed in New York City Co. 
Ccnroiasion expiree March 30, 1980 



ACKNOWLEDGEMENT OF NOTICE OF ASSIGNMENT 

Receipt of a signed eopy of, and due notice of the 
assignment made by, the foregoing Agreement and .Assignment 
ia hereby acknowledged. 

BURLINGTON NORTHERN INC. 

By / s / FRANK H. COYITE 
Executive Vice President-
Finance and .Administration 

Dated December 14, 1979 



SCHSDULE 1 

BILL OF S.ALE 

(hereinafter called the "manufacturer"). for valuable 
consideration, hereby sells to 

(hereinafter call; 
the "Manufacturer") the following item of equipment: 

Descriotion Ouantitv Railroad Nos. 
^*H.^.MM.V^.*M^.H^^^^ Ŝ— - ^m .̂̂ wm^w^^m^w^ .̂m^—^^www.w 

The manufacturer warrants to the Manufacturer that 
at the time of delivery of the above-described item of 
equip.T.ent to Burlington Northern Inc. under a Conditional 
Sale Agreement dated as of October 1, 1979, among the 
Manufacturer, certain other manufacturers, and Burlington 
Northern Inc., the Manufacturer had legal title to such 
unit[s] and good and lawful right to sell such unit[s], and 
title to such unit[s] was free of all claims, security 
interests, liena and encumbrances of any nature except only 
the rights of the Manufacturer to receive payment of its 
invoice price thereof. 

IN WITNESS WHEREOF, Seller has caused this Sill cf 
Sale to be executed in its name by the undersigned, duly 
authorized officer of the manufacturer and its corporate 
seal to be hereunto affixed, duly attested, the day of 

, 1930. 

[Name of the manufacturer] 

[Seaij ay. 

ATTEST: 

.Assistant Secretary 

http://www.w


SCHEDULE 2 

SILL OF SALE 

NO 

(hereinafter called the 
Manufacturer), in consideration of the su.m of One Dollar 
($1) and other good and valuable consideration paid by THS 
CH.ASE M.ANHArT.AN B.ANK (NATION.AL ASSOCI.ATION) (hereinafter 
called the Assignee), .Assignee under an .Agreement and 
.Assignment dated aa of October 1, 1979 between the 
Manufacturer and the .Assignee, by which the Manufacturer 
assigned to the Assignee certain rights of the Manufacturer 
under a Conditional Sale Agreement dated as of October 1, 
1979, among the Manufacturer, BURLINGTON NORTHERN INC. 
(hereinafter called the Railroad) and certain other 
.manufacturers, at or before the execution and delivery of 
theae presenta, the receipt of which is hereby acknowledged, 
doea hereby grant, the security interest of the Manufacturer 
in and to the following units of railroad equipment 
(hereinafter called the Equipment) which have been delivered 
by the Manufacturer to the Railroad pursuant to said 
Conditional Sals Agreement: 

Description Quantity Railroad Nos. 

To have and to hold all and singular the security 
title to the above described units of railroad equipment to 
the .Assignee, its successors a.nd assigns, for its and their 
own use and behoof forever. 

And the Ka.nuf actui-er hereby warrants to the 
Assignee, its successors and assigns, and to the Railroad 
that at the time of delivery of each of the above-described 
units of railroad equipment to the Railroad under the above-
mentioned Conditional Sale Agree.ment the Manufacturer had 
legal title thereto and good and lawful right to sell each 



such unit and the title to each such unit was free and clear 
of all claims, liens, security interests and encumbrances of 
any nature except only the rights of the Railroad under said 
Conditional Sale Agreement; and the Manufacturer covenants 
that it will defend such title to the Equipment against the 
demands of all persons whomsoever based on claims 
originating prior to the delivery of the Equipment by the 
Manufacturer under the Conditional Sale Agreement. 

IN WITNESS V;HEREOF, the Manufacturer has caused 
this instrument to be executed in its name by a duly 
authorized officer and its corporate seal to be hereunto 
affi.xed, dulv attested, the dav of , 1930. 

[Seal] [Name of the Manufacturer] 

3y 
Title: , 

Attest: 

Assistant Secretary 



SCHEDULE 3 

CERTIFICATE OF ACCEPT-ANCE 
UNDER CONDITIONAL SALE AGREEMENT 

I, a duly aoDointed insoector and authorized 
representative of BUR'LINGTON NO.RTHERN INC. (the "Railroad"), 
do hereby certify that I have inspected, received, approved 
and accepted delivery on behalf of the Railroad under the 
Conditional Sale Acreement dated as of October 1, 19~5 
between Transportation Products Company (the "Manufacturer") 
and the Railroad, of the following items of Equipment (the 
•'Equipment"): 

TYPE OF EQUIPMENT: 

MANUF.ACTURER: 

PLACE ACCEPTED: 

D.ATE ACCEPTED: 

NUMBER OF ITEMS: 

NUMBERED: 

I do further certify that the foregoing Equipment 
is in good order and condition, and conforms to the 
Specifications applicable thereto, and at the time of 
delivery to -the Railroad there was plainly, distinctly, 
permanently and conspicuously marked in contrasting colors 
upon each side of the Item of Equipment the followi.-ig legend 
in letters not less then one inch in height: 

"Unit Subject to Security Interest of the 
.Agent Bank under Conditional Sale .Agreement 
Recorded with I.C.C." 



The execution of this Certificate will in no way 
relieve or decrease -the responsibility of the Vendor or the 
Manufacturer of the Equipment for warranties it has made 
with respect to the Equipment. 

Date: , 1930 
Inspector and Authorized 
Representative of Railroad 



SCHSDULE 4 

[Letterhead of Burlington Northern Counsel] 

, 1979 

The Chase Manhattan Bank 
(National Association) 

1 Chase Manhattan Plaza 
New York, New York lOOel 

.Attention: Land Transportation Division 

Dear Sirs: 

.As attorney for Burlington Northern Inc. 
(hereinafter called the "Railroad"), I have exami.'.ed and a.-n 
fa.T.iliar with (a) the Restated Certificate of Incorporation 
and By-laws of the Railroad; (b) the Conditional Sale 
.Agreement dated as of October 1, 1979 (hereinafter called 
the ."Conditional Sale Agreement"), between Transportation 
Products Company and -the Railroad covering railroad 
equipment therein referred to; (c) the .Agreement and 
Assignment dated as of October 1, 1979 between 
Transportation Products Company and you as .Agent for the 
Investors under a Finance .Agreement dated as of October 1, 
1979; and (d) all corporate and other proceedings taken by 
the Railroad in connection with the execution and delivery 
of -the Conditional Sale .Agreement. 

I have also examined originals, or copies certified 
or otherwise identified to my satisfaction, or such other 
documents and instruments as I have deem.ed necessary or 
appropriate for the purposes of this opinion. 

As attorney fcr the Railroad, I am of the opinion 

(i) The Railroad is a duly organized and validly 
existing corporation in good standing under the laws of the 
State of Delaware, its state of incorporation, and has the 



power and authority to own its properties and to carry on 
its business as now conducted and is duly qualified to do 
business as a foreign corporation in all states where the 
character of its properties or the nature of its activities 
makes such qualification necessary; 

(ii) The Conditional Sale Agreem.ent has been duly 
authorized, executed and delivered by the Railroad and is a 
valid and binding instrument enforceable against the 
Railroad in accordance with its terms (subject, as to the 
enforcement of remedies, to applicable bankruptcy, 
insolvency, reorganization, moratorium or other si.milar laws 
affecting the enforce.ment of creditors' rights generally 
from time to time m effect); 

(iii) The execution and delivery and performance 
by the Railroad of the Conditional Sale Agreement do not 
violate any provision of any law, any order of any court or 
governmental agency, the Restated Certificate of 
Incorporation or By-Laws of the Railroad, or any indenture, 
agreement, or other instrument to which the Railroad is a 
party or by which it, or any of its property is bound, and 
will not be in conflict with, result in the breach of, or 
constitute (with due notice or lapae of time, or both) a 
default under, any auch indenture, agreement or other 
inatrument, or reault in the creation or impoaition of any 
lien, charge or encumJorance of any nature whatsoever upon 
any of the property or assets of the Railroad; 

(iv) No approval of the Interstate Commerce 
Commission or any other governmental authority is necessary 
.for the execution, delivery and performance of the 
Conditional Sale Agreement or the Agreement and .Assignment; 

(V) The Conditional Sale .Agreement and the 
.Agreem.ent and Assignment have been duly filed and recorded 
with the Interstate Commerce Commission in accordance with 
Section 11303 of the Interstate Commerce .Act and have been 
duly deposited with the Registrar General of Canada pursuant 
to Section 36 of the Railway Act of Canada (with notice of 
such deposit published in the Canada Gazette on November 
1979 in accordance with Section 36 of the Railway .Act of 
Canada), the security interest created by said instruments 
has been duly perfected and is subject to no prior lien. 



security interest or encumbrance and no other filing, 
recordation, depositing, giving of notice, refiling, 
rerecording, redepositing or regiving of notice is necessary 
for the protection of the rights of the Agent in any State 
of the United States of .America or to make said instruments 
valid against all persons under Canadian law; 

(vi) The Equipment is rolling stock under 11 
U.S.C. §1163 and the Assignee is entitled to the rights of a 
secured party with a purchase-money equipment security 
interest in the Equipment thereunder; 

(vii) The Eoviioment consists of railroad cars, 
locomotives or other rolling stock used or intended for use 
in connection with interstate commerce as required by 49 
U.S.C. §11303; and 

(viii) Upon delivery of each unit of Equipment to 
the Railroad and payment of its purchase price, the .Assignee 
shall have a duly perfected purchase-money equipment 
security interest therein. 

Very truly yours. 



SCHEDULE 5 

[Letterhead of Counsel to Manufacturer] 

, 1980 

The Chase Manhattan Bank 
(National Association) 

1 Chase Manhattan Plaza 
New York, New York 10081 

Attention: Land Transportation Division 

Dear Sirs: 

As counsel for 
corporation (the "Manufacturer"), I have 

examined counterparts of: (i) the Conditional Sale 
.Agreement dated aa of October 1, 1979 (the "Conditional Sale 
Agreement"), between the Manufacturer and Burlington 
Northern Inc. (the "Railroad"); (ii) the Agreement and 
Asaignm.ent dated aa of October 1, 1979 (the ".Assignment"), 
between the Manufacturer and The Chase Manhattan Bank 
(National Association), as Agent (the "Assignee"); and (iii) 
such other documents as I have deemed necessary to render 
the opinion set forth below. 

Based upon the foregoing, I am of opinion that: 

(i) the Manufacturer is a duly organized and 
existing corporation in good standing under the 
laws of the State of Illinois and has the power and 
authority to own its properties and to carry on its 
business as now conducted; 

(ii) the Conditional Sale Agreement has been 
duly authorized, executed and delivered 'cy the 
Manufacturer and is a valid instrument binding upon 
and enforceable against the Manufacturer m 
accordance with its terms, subject to li.mitations 



as to enforceability imposed by bankruptcy, 
insolvency, reorganization, moratorium or other 
similar laws affecting the enforcement of • 
creditors' rights generally; 

(iii) the execution, delivery and performance 
by the Manufacturer of the Conditional Sale 
.Agreement do not violate any provision of any law, 
any order of any court or governmental agency, the 
Certificate of Incorporation or By-Laws of the 
Manufacturer, or any indenture, agreement or other 
instru.ment to which the Manufacturer is a party or 
by which it, or any ef its property, is bound, and 
will not be in conflict with, result in the breach 
of. or constitute (with due notice or lapse cf 
time, or both) a default under, any such indenture, 
agreement or other instrument, or result in the 
creation or imposition of any lien, charge or 
encumbrance of any nature whatsoever upon any of 
the property or assets of the Manufacturer; 

(iv) no approval of the Interstate Commerce 
Commission or any other governmental authority is 
necessary for the execution, delivery and 
performance cf the Conditional Sale Agreement; 

(v) the .Assignment has been duly authorized, 
executed and delivered by the Manufacturer and is a 
valid instrument binding upon and enforceable 
against the Manufacturer in accordance with its 
terms, subject to limitations as to enforceabilty 
imposed by bankruptcy, insolvency, reorganization, 
moratorium or other laws affecting the enforcement 
of creditors' rights generally; and 

(vi) the Assignee is vested with all the 
right, title and interest of the Manufacturer in 
and to the Conditional Sale Agreement purported to 
be assigned to the Assignee by the Manufacturer 
under the Assignment. 

Very truly yours. 



SCHEDULE 6 

[Letterhead of Counsel to Manufacturer] 

, 1980 

The Chase Manhattan Bank 
(National Association) 

1 Chase Manhattan Plaza 
New York, New York 10051 

Attention: Land Transportation Division 

Dear Sirs: 

As counsel for 
corporation (the "Manufacturer"), I have 

examined counterparts of: (i) the Conditional Sale 
Agreement dated as of October 1, 1979 (the "Conditional Sale 
Agreement"), between the Manufacturer and Burlington 
Northern Ine. (the "Railroad"); (ii) the Agreement and 
Assignment dated as of October 1, 1979 (the "Aasignment"), 
between the Manufacturer and The Chase Manhattan Bank 
(National .Association), as Agent (the "Assignee"); (iii) the 
Bill of Sale dated as of the date hereof (the "Bill of 
Sale") from the Manufacturer to the .Assignee transferring to 
the Assignee the security title of the Manufacturer in the 
units of railroad equipment (the "Equipment") described 
therein; and (iv) such other documents as I have deemed 
necessary to render the opinion set forth below. 

Based upon the foregoing, I am of opi.iion that: 

(i) my opinion of counsel dated [date of 
opinion delivered in the form of Schedule 6 hereto] 
13 true and correct as of the date hereof as if 
such opinion of counsel had been made on and as of 
such date a.id I hereby affirm such opinion of 
counsel; and 



(ii) upon delivery of the Bill of Sale to the 
Assignee, security title to the Equipment will be 
validly vested in the Assignee, and each unit of 
the Equipment, at the time of delivery thereof to 
the Railroad under the Conditional Sale Agree.ment, 
was free of all claims, security interests, liens 
and encumbrances except only the rights of the 
Railroad under the Conditional Sale Agreement. 

Very truly yours. 



SCHEDULE 7 

[Letterhead of Counsel to the manufacturer] 

, 1930 

The Chase Manhattan Bank 
(National .Association) 

1 Chase Manhatta.n Plaza 
New York, New York 10081 

Attention: Land Transportation Division 

Dear Sirs: 

As counsel for , a 
corporation (the "manufacturer"), I have 

examined counterparts of: (i) the Conditional Sale 
Agreement dated aa of October 1, 1979 (the "Conditional Sale 
Agreement"), between the Manufacturer and Burlington 
Nor-chern Inc. (the "Railroad"); (ii) the Agreement and 
Assignment dated as of October 1, 1979 (the "Assignment"), 
between the Manufacturer and The Chase Manhattan Bank 
(National Association), as .Agent (the ".Assignee"); (iii) the 
3ill[s] of Sale dated as of the date hereof (the "Sill of 
Sale") from the manufacturer to the Manufacturer 
transferring to the Manufacturer the security title of the 
manufacturer in the unit[s] cf railroad equipment (the 
"Equipment") described therein; and (iv) such other 
documents as I have deemed necessary to render the opinion 
set forth below. 

Based upon the foregoing, I am of opinion that: 

(i) the Bill of Sale has 'seen duly 
authorized, executed and delivered by the 
manufacturer and is a valid instrument binding upon 
and enforceable against the manufacturer ir. 
accordance with its terms, subject to limitations 
as to enforceability i.Tpcsed by bankruptcy. 



insolvency, reorganization, moratorium or other 
similar laws affecting the enforcement of 
creditors' rights generally; and 

(ii) the Bill of Sale is valid and effective 
to transfer, and does transfer, good title to the 
Equipment to the Manufacturer free of all claims, 
liens and encumbrances except only the rights of 
the manufacturer to receive payment of its invoice 
price for such Equipment. 

Very truly yours. 



SCHEDULE 8 

Certificate 

I, , Vice President of Burlington 
Northern Inc., a Delaware corporation (herein called the 
"Railraod"), HEREBY CERTIFY that: 

1. .Attached hereto as Sxhibita A and 3 are true and 
complete eopiea of the Certificate of Incorporation and 
By-Laws, respectively, of the Railroad as in effect on 
[the date of corporate action authorizing the 
transaction] and at all subsequent times to and 
including the date hereof. 

2. After due inquiry I know of no proceeding for the 
dissolution or liquidation or threatening the existence 
of the Railroad and to my knowledge the Railroad is in 
good standing in the State of Delaware. 

3. All tax returns have been filed by the Railroad aa 
required by law and all taxea have been paid except such 
taxea aa are not due. 

4. I am familiar with the terms of the Conditional Sale 
Agreement dated as of October 1, 1979 (herein called the 
"Conditional Sale Agreement'?) between Transportation 
Products Company and the Railroad covering railroad 
equipment therein referred to and I am familiar with the 
terms and conditiona of the varioua documents mentioned 
and deacribed in the Conditional Sale .Agreement. Terms 
defined in the Conditional Sale Agreement have the same 
meanings when used herein. 

5. As to matters herelnbelow set forth, I have personal 
knowledge or have obtained information from officers or 
employees of the Railroad m whom I have confidence and 
whose duties require them to have personal knowledge 
thereof, and I make this certificate pursuant to the 
provisions of § 6(i) of an Agreement and Assignment 
dated as of October 1, 1979 between the Manufacturer a.-id 
their Assignee thereunder with the intention that this 



certificate shall be relied upon by the Assignee and 
certain Investors under a Finance Agreement dated as of 
October 1, 1979 as the basis for their execution and 
delivery of said Finance Agreement and said Agreement 
and Assignment on the date hereof. 

6. The representations and warranties contained in the 
Conditional Sale Agreement are (except as affected by 
the transactions contemplated by the Conditional Sale 
Agreement) true on the date hereof with the same effect 
as though such representations and warranties had been 
made on and as of the date' hereof, and no Event of 
Default specified in § 16 of the Conditional Sale 
Agreement and no event which, with the lapse of time or 
the notice and lapse of ti.-e specified in said § 15, 
would become such an Event of Default has occurred and 
is continuing. 

7. Since December 31, 1973 there has been no material 
adverse change in the affairs or financial condition of 
the Railroad. 

WITNESS my hand this day of , 1979 



SCHEDULE 9 

BURLINGTON NORTHERN INC. 

CERTIFICATE OF INCUMBENCY 

I, G. F. Steinhibel, hereby certify -tzhat I am an 
Assistant Secretary of Burlington Northern Inc. (the 
Company); that as such Assistant Secretary I am one of the 
keepers of the records and corporate seal of the Company; 
that each of the persons named below is the duly elected o: 
appointed incumbent of the office of the Company set 
opposite his name and has been duly qualified and acting â  
such officer of the Company at all times since the date of 
his election or appointment to and including the date and 
delivery of this Certificate; and that the genuine 
signatures of said officers are set opposite their names: 

Office 

Executive Vice President-
Finance and Administration Frank H. Coyne 

Vice President and 
Treasurer R.C. Burton, Jr. 

A.ssistant Secretary G.F. Steinhibel 

IN WITNESS WHEREOF, I have hereunto set my hand anc 
affixed the seal of the Co.msany this day of , 
1979. 

Assistant Secretary 



I, , of 
Burlington Northern Inc. (the Company), do hereby certify 
thatG. F. Steinhibel is a duly appointed Assistant 
Secretary of the Company on the date hereof; that I am 
familiar with the aignature of G. F. Steinhibel; and that 
the aignature set opposite hia name in the foregoing 
certificate ia hia genuine aignature. 

IN WITNESS V7HERE0F, I have hereunto aet my hand 
thia day of December, 1979. 



"s ^ ••^>»" 

SCHEDULE 10 

RESOLUTIONS 

OF 

BURLINGTON NORTHESN INC. 

I, , of BURLINGTON 
NORTHERN INC., a Delaware corporation, HSRBY CERTIFY that 
the following resolutions were duly adopted at a meeting of 
the Board of Directora of said corporation duly called and 
held at , on , at which a q-orurr. 
was present and acting throughout: 

[Form of resolutions to be provided by the 
Railroad.] 

I HEREBY FURTHER CERTIFY that said resolutions have 
not been modified and are still in full force and effect and 
that the form of said Conditional Sale .Agreement submitted 
to said meeting was substantially the form in which it was 
executed. 

IN WITNESS WHEREOF, I have signed this certificate 
this day of December, 1979. 

. % j -



SCHEDULE 11 

CERTIFICATE 

I, , Vice President of Burlington 
Northern Inc. (hereinafter caled the "Railroad"), do hereby 
certify that (i) there has been no change in the Railroad's 
Certificate of Incorporation or By-Laws subsequent to rthe 
date of the Certificate exhibited m Schedule 8], (ii) after 
due inquiry I know of no proceeding for the dissolution or 
liquidation or threatening the existence of the Railroad and 
to my knowledge the Railread is in good standing in the 
State of Delaware, (iii) all tax returns have been filed by 
the Railroad as required by law and all taxes have been paid 
except such taxes as are not yet due, (iv) the resolutions 
of the directors of the Railroad adopted on have 
not been modified and are still in full force and effect, 
(v) each person duly elected or appointed incumbent of the 
office of the Railroad set oppoaite his name in -the 
Certificate of Incumbency dated is duly 
qualified and acting as such officer of the Railroad on the 
date hereof, (vi) the representations and warranties 
contained in the Conditional Sale Agreement (as mentioned 
below) are (except as affected by the transactions 
contemplated by said Conditional Sale Agreement) true on the 
date hereof with the same effect as though such 
representations and warranties had been made on and as of 
the date hereof, and no Event of Default specified in § 16 
of the Conditional Sale .Agreement and no event which, with 
the lapse of time or the notice and lapse of time specified 
in said § 16, would become such an Event of Default has 
occurred and is continuing, and (vii) since December 31, 
1978 there has been no material adverse change in the 
affairs or financial condition of the Railroad. 

I am familiar with the terms of the Conditional 
Sale Agreement dated as of October 1, 1979 (herein called 
the "Conditional Sale Agreement") between Transportation 
Products Company a.nd the Railroad covering railroad 
equipment therein referred to and I am familiar with the 
terms and conditions of the various documents mentioned and 
described in the Conditional Sale Agree.ment. Terms defined 



in the Conditional Sale Agreement have the same meanings 
when used herein. ,-'• ^ 

As to matters herelnbelow set forth, I have 
personal knowledge or have obtained information from 
officers or employees of the Railroad in whom I have 
confidence and whose duties require them to have personal 
knowledge thereof, and I make this certificate pursuant to 
the provisions of § 6(i) of an Agreement and Assignment 
dated as of October 1, 1979 between the Manufacturer and its 
.Assignee thereunder with the intention that this certificate 
shall be relied upon by the Assignee and certain Investors 
under a Finance .Agreem.ent dated as of Octo'oer 1, 1979 as the 
basis for their making certain payments to the Manufacturer 
for delivery of railroad equipment to the Railroad on the 
date hereof. 

Dated: , 1930 



[CS&M Ref. 1629-042] 

AMENDED AND RESTATED FINANCE AGREEMENT 
AND AMENDMENT 

dated as of December 1, 1982, 
among 

BURLINGTON NORTHERN RAILROAD COMPANY, 
Railroad, 

THE CHASE MANHATTAN BANK 
(NATIONAL ASSOCIATION), 

Resigning Agent, 
MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, 

Agent, 
THE PARTIES NAMED IN SCHEDULE I HERETO, 

Investors, 
and 

THE PARTIES NAMED IN SCHEDULE II HERETO, 
Permanent Investors, 

[Covering 996 Covered Hopper Cars, 40 Locomotives, 
10 Air Dump Cars and 2 Locomotive Cranes] 

$42,394,491 11-3/4% Series A CSA Indebtedness due 
December 15, 1987 

$20,300,000 11-3/4% Series B CSA Indebtedness due 
December 15, 1989 

$12,000,000 11-3/4% Series C CSA Indebtedness due 
December 15, 1989 

[Amending and restating the Finance Agreement and amending 
the Conditional Sale Agreements, each dated as of October 1, 
1979.] 



AMENDED AND RESTATED FINANCE AGREEMENT AND 
AMENDMENT, dated as of December 1, 1982, among BURLINGTON 
NORTHERN RAILROAD COMPANY, a Delaware Corporation (formerly 
Burlington Northern Inc. "Railroad"), THE CHASE MANHATTAN 
BANK (NATIONAL ASSOCIATION) ("Resigning Agent"), MERCANTILE-
SAFE DEPOSIT AND TRUST COMPANY, a Maryland Corporation 
("Agent"), the PARTIES NAMED IN SCHEDULE 1 HERETO (severally 
"Investor" and collectively, together with their successors 
and assigns including the Permanent Investors, "Investors") 
and the PARTIES NAMED IN SCHEDULE II HERETO (severally 
"Permanent Investor" and collectively, together with their 
successors and assigns, "Permanent Investors"). 

W I T N E S S E T H : 

WHEPJ;AS, the Railroad has entered into a 
Conditional Sale Agreement (a conformed copy of which is 
attached hereto as Exhibit A,"Conditional Sale Agreement 
No. 1") dated as of October 1, 1979, with FMC CORPORATION, a 
Delaware corporation, GENERAL ELECTRIC COMPANY, a New York 
corporation and DIFCO, INC., an Ohio corporation, covering 
the construction, sale and delivery on the conditions 
therein set forth by said manufacturers and the purchase by 
the Railroad of the railroad equipment described in 
Schedules A, B and C thereto; and 

WHEREAS, the Railroad has entered into a 
Conditional Sale Agreement (a conformed copy of which is 
attached hereto as Exhibit A-l, "Conditional Sale Agreement 
No. 2") dated as of October 1, 1979, with TRANSPORTATION 
PRODUCTS COMPANY, an Illinois corporation, covering the sale 
and delivery on the conditions therein set forth by said 
corporation and the purchase by the Railroad of the railroad 
equipment described in Schedules A and B thereto; and 

WHEREAS, said railroad equipment is hereinafter 
sometimes called the "Equipment", said manufacturers and 
corporation are hereinafter sometimes together called the 
"Manufacturers" and individually a "Manufacturer", and said 
Conditional Sale Agreements with the Manufacturers are 
hereinafter sometimes collectively called the "Conditional 
Sale Agreements"; and 

WHEREAS, as more fully set forth therein, the 
Conditional Sale Agreements provide, among other things, for 
the payment by the Railroad to the Manufacturers of the 
purchase price of the Equipment (hereinafter called the 
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"Conditional Sale Indebtedness") plus interest on the unpaid 
balance thereof in installments; and 

WHEREAS, the Resigning Agent has acquired the 
right, security title and interest of the Manufacturers in 
and to the Conditional Sale Agreements and the right, 
security title and interest in and to the Equipment covered 
thereby for a consideration equal to the Conditional Sale 
Indebtedness thereunder and upon other terms and conditions 
as set forth in the separate Agreement and Assignments, 
dated as of October 1, 1979 (conformed copies of which are 
attached hereto as Exhibits B and B-1,"Assignments"), 
between the Resigning Agent and each Manufacturer; and 

WHEREAS, Conditional Sale Agreement No. 1 and its 
Assignment were filed with the Interstate Commerce 
Commission pursuant to 49 U.S.C. §11303 on November 21, 1979 
at 10:45 a.m.. Recordation No. 11075, and were deposited in 
the office of the Registrar General of Canada pursuant to 
Section 86 of the Railway Act of Canada on November 23, 
1979; and 

WHEREAS, Conditional Sale Agreement No. 2 and its 
Assignment were filed with the Interstate Commerce 
Commission pursuant to 49.U.S.C. §11303 on December 26, 1979 
at 10:40 a.m.. Recordation No. 11231, and were deposited in 
the office of the Registrar General of Canada pursuant to 
Section 86 of the Railway Act of Canada on December 31, 
1979; and 

WHEREAS, all the Equipment has heretofore been 
purchased under the Conditional Sale Agreements, the 
Manufacturers have been paid in full for, their Equipment and 
the Railroad and the Resigning Agent, through the Assign
ments, are now the only parties in interest to the 
Conditional Sale Agreements; and 

WHEREAS, on the Take Out Date hereinafter defined, 
the Investors will hold an aggregate of $74,694,491.35 of 
Conditional Sale Indebtedness (after receiving from the 
Railroad on the Take Out Date a pro rata prepayment of 
$168,701.48 in respect of four Casualty Occurrences) which 
they intend to sell to the Permanent Investors and which the 
Permanent Investors intend to purchase from the Investors on 
the Take-Out Date; and 

WHEREAS, the Parties hereto desire to amend and 
restate the Finance Agreement and to amend the Conditional 
Sale Agreements, as herein set forth; 
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NOW, THEREFORE, in consideration of the foregoing 
and of the mutual covenants and agreements hereinafter 
contained, the parties hereto do hereby agree as follows: 

1. The Resigning Agent has acquired from the 
Manufacturers their respective rights, security titles and 
interests in and to the Conditional Sale Agreements pursuant 
to the Assignments. From and after the Take Out Date the 
Agent shall succeed to all the rights and duties of the 
Resigning Agent in respect of the Equipment and under this 
Agreement, the Conditional Sale Agreements and the 
Assignments. 

2. Subject to the terms and conditions hereof, 
(a) each Permanent Investor will pay to the Agent, in 
immediately available funds, not later than 11:00 a.m., 
Baltimore time, on December 20, 1982 ("Take Out Date"), an 
amount equal to the amount of the commitment set forth 
opposite such Permanent Investor's nane in Schedule II 
hereto and (b) the Railroad will pay to the Agent, in 
immediately available funds, not later than 11:00 a.m. 
Baltimore time, on the Take Out Date an amount equal to the 
unpaid interest on the outstanding Conditional Sale 
Indebtedness accrued to the Take Out Date plus $168,701.48, 
representing the aggregate Depreciated Value (as defined in 
Section 6 of the Conditional Sale Agreements) of four Items 
of Equipment which have heretofore suffered Casualty 
Occurrences (as defined in Section 6 of the Conditional Sale 
Agreements). 

In the event that the Agent does not in fact 
receive all the funds to be paid to it as provided in the 
preceding paragraph in a timely fashion on December 20, 
1982, the Take Out Date may be postponed by the Agent for up 
to three Business days, in which case the Agent may invest 
all funds actually received in the Federal Funds Market or 
similar securities designated by the Railroad (any income 
therefrom and any loss therefrom to be for the account of 
the Railroad), but funds received from any Permanent 
Investor in a timely fashion on December 20, 1982, will bear 
interest from the date so received. 

All payments to be made hereunder by the Permanent 
Investors and the Railroad to the Agent shall be wired to 
Mercantile-Safe Deposit and Trust Company, Baltimore, 
Maryland, for credit to its Corporate Trust Department 
Account No. 08246-5 with advice that the deposit is "Re: BN 
12/1/82". 

Subject to the terms and conditions hereof, upon 
payment to the Agent on the Take Out Date of the amount to 
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be paid by each Permanent Investor and by the Railroad 
pursuant to this Paragraph 2, on the Take Out Date the Agent 
will pay to each Investor an amount equal to the unpaid 
Conditional Sale Indebtedness held by such Investor (as 
shown on Schedule I hereto) plus accrued and unpaid interest 
thereon; and such Investor, simultaneously with the payment 
to it of such amount, will, without recourse, representation 
or warranty, surrender such certificates to the Agent for 
cancellation. 

Upon payment to the Agent of the amount required 
to be paid by a Permanent Investor pursuant to this 
Paragraph 2 on the Take Out Date, the Agent will execute and 
deliver to such Permanent Investor (or, upon the written 
request of such Permanent Investor, to the nominee or 
nominees of such Permanent Investor), a certificate or 
certificates of interest with respect to such payment, 
substantially in the appropriate form annexed hereto as 
Schedule III, containing the appropriate information and 
dated the Take Out Date. 

The parties hereto agree that, subject to the 
payment by the Permanent Investors and by the Railroad of 
the amounts to be paid pursuant to this Paragraph 2 and 
the receipt by each Investor of the amount due it pursuant 
to this Paragraph 2, from and after the Take Out Date 
(a) each Investor hereby transfers and assigns to the 
Permanent Investors all its right, title and interest in and 
to its Conditional Sale Indebtedness (but each Investor will 
retain any indemnification to which it is entitled under the 
Conditional Sale Agreements), (b) the Finance Agreement 
shall be amended and restated and each Conditional Sale 
Agreement shall be amended as set forth herein, (c) the 
Agent shall succeed to all the rights and duties of the 
Resigning Agent in respect of the Equipment and under 
this Agreement, the Conditional Sale Agreements and the 
Assignments, and the Resigning Agent shall be relieved of 
all such rights and duties (other than to provide such 
information to the Agent as the Agent shall reasonably 
require to succeed the Resigning Agent) and (d) unless 
the context otherwise requires, the terms "Conditional 
Sale Agreements" and "Assignments", as used in this 
Agreement, the Conditional Sale Agreements and the Assign
ments (collectively, "Finance Documents"), shall mean, 
respectively, the Conditional Sale Agreements and the 
Assignments, each as amended hereby, and the term "Finance 
Agreement" as used in any of the Finance Documents, other 
than this Agreement, shall mean this Agreement. 
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All transactions pursuant hereto which shall occur 
on the Take Out Date shall be deemed for purp.oses of this 
Agreement, the Conditional Sale Agreements and the 
Assignments to have occurred simultaneously. 

3. The Agent will hold the rights under the 
Conditional Sale Agreements acquired under the Assignments 
and security title to the Equipment for the benefit of the 
Investors in accordance with their respective interests 
therein as such interests from time to time shall appear. 
Such respective interests of the Investors shall be in 
proportion to their respective unpaid investments hereunder, 
plus accrued and unpaid interest thereon, from time to time 
outstanding but without priority of one over the other. It 
is expressly understood and agreed that the obligations of 
the Agent hereunder, as holder of such rights and title and 
with respect to the payments to the Investors to be made by 
the Agent as provided herein are only those expressly set 
forth herein. 

4. The Railroad represents and warrants to the 
Resigning Agent, the Agent, each Investor and each Permanent 
Investor as follows: 

(a) The Railroad is a corporation duly 
incorporated, validly existing and in good standing 
under the laws of the State of Delaware and is duly 
qualified to do business and is in good standing in 
such other jurisdictions in which the business and 
activities of the Railroad require such qualification. 

(b) The Railroad has corporate power and 
authority and legal right to carry on its business as 
now conducted, and is duly authorized and empowered to 
execute and deliver this Agreement and to fulfill and 
comply with the terms, conditions and provisions of 
this Agreement and the Conditional Sale Agreements 
("Railroad Documents"); the Railroad Documents have 
been duly authorized, and have been, or will be on or 
before the Take Out Date, duly executed and delivered 
by the Railroad, and, assuming due authorization, 
execution and delivery thereof by the other parties 
thereto, constitute or will then constitute legal, 
valid and binding agreements, enforceable against the 
Railroad in accordance with their terras. 

(c) There are no actions, suits or proceedings, 
whe-ther or not purportedly on behalf of the Railroad 
pending or (to the knowledge of the Railroad) 
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threatened against or affecting the Railroad or any 
property rights of the Railroad at law or in equity, or 
before any commission or other administrative agency, 
which, if determined adversely to the Railroad, would 
-materially and adversely affect the condition, 
financial or otherwise, of the Railroad or its ability 
!to perform its obligations under the Railroad 
pocuments; and the Railroad is not in default with 
'respect to any order or decree, of which it has 
knowledge, of any court or governmental commission, 
agency or instrumentality which would materially and 
adversely affect the condition, financial or otherwise, 
bf the Railroad. 

(d) Neither the execution and delivery of the 
Railroad Documents nor the consummation of the 
transactions therein contemplated nor the fulfillment 
bf, nor compliance with, the terms and provisions 
thereof will conflict with, or result in a breach of, 
any of the terms, conditions or provisions of the 
charter or the by-laws of the Railroad or of any bond, 
debenture, note, mortgage, indenture, agreement or 
other instrument to which the Railroad is a party or by 
which it or its property may be bound, or constitute 
(with or without the giving of notice or the passage of 
time or both) a default thereunder, or result in the 
creation or imposition of any lien, charge, security 
interest or other encumbrance of any nature whatsoever 
upon any property of the Railroad or upon the Equipment 
pursuant to the terms of any such agreement or 
instrument. The Railroad is not in default, and no 
event has occurred which, with the giving of notice or 
lapse of time or both, would be a default under any of 
the terms, conditions or provisions of any bond, 
debenture, note, mortgage, indenture, agreement or 
other instrument to which the Railroad is a party or by 
which it or its property may be bound which would 
materially and adversely affect the Railroad's ability 
to perform its obligations under the Railroad 
Documents. 

j (e) Neither the execution and delivery by the 
Railroad of the Railroad Documents nor the consummation 
of the transactions therein contemplated nor the 
fulfillment of, nor compliance with, the terms and 
provisions thereof will conflict v/ith, or result in a 
breach of, any of the terms, conditions or provisions 
of any law, or any regulation, order, injunction or 
decree of any court or governmental instrumentality. 
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(f) On or before the Take Out Date, this 
Agreement will have been duly filed with the Interstate 
Commerce Commission pursuant to 49 U.S.C. § 11303 and 
deposited with the Registrar General of Canada pursuant 
to Section 86 of the Railv/ay Act of Canada and 
provi'sion will have been made for publication of notice 
of such deposit in The Canada Gazette in accordance 
with said Section 86 and a Uniform Commercial Code 
financing statement will have been filed in the State 
of Minnesota and such filings and deposit v r i l l protect 
the Agent's interest in and to the Equipment and no 
other filing, recording or deposit (or giving of 
notice) with any other Federal, state or local govern
ment is necessary in order to protect the interests of 
the Agent under the Conditional Sale Agreements in and 
to the Equipment in the United States of America or in 
Canada. 

(g) The Railroad is not entering into this 
Agreement or any other transaction contemplated hereby, 
directly or indirectly in connection with any 
arrangement or understanding by it in any way involving 
anv employee benefit plan (other than a governmental 
plan) with respect to which it, any Permanent Investor 
or the Agent in its individual capacity is a party in 
interest, all vfithin the meaning of the Employee 
Retirement Income Security Act of 1974 ("ERISA"). 

(h) No authorization or approval from any 
governmental or public body or authority of the United 
States of America, or of any of the states thereof or 
the District of Columbia, or of Canada or any Province 
thereof is necessary in connection with the execution, 
delivery and performance of the Railroad Documents. 

(i) The Railroad has not directly or indirectly 
offered or sold any of the Conditional Sale Indebted
ness to, solicited offers to buy any of the Conditional 
Sale Indebtedness from, or otherwise approached or 
negotiated in respect of the purchase or sale or other 
disposition of any the Conditional Sale Indebtedness 
with, any person so as to require registration of the 
sale of the Conditional Sale Indebtedness in accordance 
with the provisions of the Securities Act of 1933, as 
amended, or to require the Qualification of the 
Conditional Sale Agreements or any other ins-Krument or 
agreement contemplated hereby or thereby under the 
Trust Indenture Act of 1939. The Railroad will not 
offer any Conditional Sale Indebtedness to, or solicit 
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any offer to buy any thereof from,, any other person or 
approach or negotiate with any other person in respect 
thereof, so as to require registration of the sale of 
Conditional Sale Indebtedness in accordance with the 
provisions of sa d Securities Act. 

(j) The Railroad has filed all Federal tax 
returns and all foreign, state and local tax returns 
which (to its knowledge) are required to be filed, and 
has paid or made provision for the payment of, all 
taxes which have or may become due pursuant to said 
returns or pursuant to any assessment received by it, 
other than taxes which are being contested in good 
faith as to which the Railroad has established adequate 
reserves. 

(k) The Railroad has furnished to the Agent and 
each Permanent Investor audited consolidated balance 
sheets of the Railroad as of December 31, 1980, and 
December 31, 1981, and related statements of 
consolidated income, stockholders' equity and changes 
in financial position for the years then ended. Such 
financial statements are in accordance with the books 
and records of the Railroad and have been prepared in 
accordance with generally accepted accounting prin
ciples applied on a consistent basis throughout the 
periods covered by the financial statements. The 
financial statements present fairly the financial 
condition of the Railroad at such dates and the results 
of its operations and changes in its financial position 
for such periods; and from the date of the last balance 
sheet there has not been any material adverse change in 
the business or financial condition of the Railroad, 
except to the extent, if any, disclosed in the 
Railroad's Quarterly Reports on Form 10-Q for the 
quarters ended March 31, 1982, June 30, 1982, and 
September 30, 1982, copies of which have been furnished 
to the Agent and each Permanent Investor. Neither this 
Agreement, nor any financial statement or other written 
material furnished to the Permanent Investors or the 
Agent by the Railroad concerning the Railroad in 
connection with the negotiation of the sale of the 
Conditional Sale Indebtedness contains any untrue 
statement of a material fact or omits a material fact 
necessary to make the information contained therein not 
misleading. 

(1) Except for the four Items of Equipment which 
have heretofore suffered Casualty Occurrences as noted 
in the first paragraph of Paragraph 2 hereof, all the 
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Equipment is in good order, condition and repair, 
ordinary wear and tear excepted, suitable for use in 
interchange and has been maintained as required by 
Section 9.2 of the Conditional Sale Agreements. 

(m) The Equipment is rolling stock under 11 
U.S.C. § 1168 and the Agent is entitled to the rights 
of a secured party with a purchase-money equipment 
security interest in the Equipment thereunder, except 
that this representation does not apply to the air dump 
cars or the locomotive cranes. 

(n) The Equipment consists of railroad cars, 
locomotives or other rolling stock used or intended for 
use in connection with interstate commerce v/ithin the 
meaning of 49 U.S.C. § 11303, except that this 
representation does not apply to the air dump cars or 
the locomotive cranes. 

5. Each Permanent Investor represents to the 
Railroad, the Agent, each Investor and each other Permanent 
Investor as follows: 

(a) Such Permanent Investor is acquiring its 
interest in the aggregate Conditional Sale Indebtedness 
for its own account for investment or for one or more 
separate accounts maintained by it and not with a view 
to, or for sale in connection with, the distribution of 
the same, nor with any present intention of distribu
ting or selling the same; provided, however, that the 
disposition of its property shall at all times be 
within its control. 

(b) Either such Permanent Investor is acquiring 
its interest in the Conditional Sale Indebtedness with 
assets of a "governmental plan" or such Permanent 
Investor is not acquiring such interest directly or 
indirectly with assets drawn from any "separate 
account", all as defined in ERISA, unless such separate 
account is exempt from the prohibited transactions 
rules of ERISA. 

(c) Such Permanent Investor represents that it 
has full power and authority to execute and deliver 
this Agreement and to carry out its terms. 

Each Permanent Investor hereby agrees that any 
transfer or assignment of all or any part of such Investor's 
respective interest in the Conditional Sale Indebtedness 
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shall be to an institutional investor which has no inter
locking directorates with the Railroad. 

Each Permanent Investor hereby agrees that any 
transfer of all or any part of its interest in the 
Conditional Sale Indebtedness shall be upon the express 
condition that the transferee thereof shall be bound by the 
terms of this Agreement. Prior to any such transfer, such 
Permanent Investor shall notify the Agent in writing 
thereof; and the Agent shall cause to be promptly prepared 
and delivered to such Permanent Investor an appropriate 
agreement, to be entered into among such Permanent Investor, 
such transferee and the Agent, evidencing such transfer upon 
the terms hereof. 

6. The obligation of each Permanent Investor to 
make payment to the Agent pursuant to Paragraph 2 hereof and 
the obligation of the Agent to make payment to each Investor 
on the Take Out Date pursuant to Paragraph 2 hereof shall be 
subject to the receipt by the Agent on or prior to the Take 
Out Date of the funds to be paid to it by the Railroad 
pursuant to Paragraph 2 hereof and of the following 
documents, dated on or not more than 10 days prior to the 
Take Out Date: 

(a) A certificate of an officer of the Resigning 
Agent to the effect that there is attached thereto a 
complete and accurate set of all the closing documents 
(which may be photocopies) delivered at each Equipment 
closing pursuant to Section 6 of the Assignments. 

(b) An opinion of Messrs. Cravath, Swaine & 
Moore, special counsel for the Permanent Investors and 
the Agent, to the effect that: 

(i) this Agreement, assuming due authoriza
tion, execution and delivery by each Permanent 
Investor, has been duly authorized, executed and 
delivered and is a legal, valid and binding 
instrument; 

(ii) the Conditional Sale Agreements have been 
duly authorized, executed and delivered and are 
legal, valid and binding instruments, enforceable 
in accordance with their terms; 

(iii) the Assignments have been duly author
ized, executed and delivered and each is a legal, 
valid and binding instrument; 
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(iv) the Agent is vested with all the rights, 
titles, interests, powers and privileges of the 
Manufacturers purported to be assigned to it by 
the Assignments and the Agent has a valid security 
interest in the Equipment; 

(v) this Agreement, the Conditional Sale 
Agreements and the Assignments have been duly 
filed with the Interstate Commerce Commission 
pursuant to 49 U.S.C. § 11303 and deposited with 
the Registrar General of Canada pursuant to 
Section 86 of the Railway Act of Canada and 
provision has been made for publication of notice 
of such deposit in The Canada Gazette in accord
ance with said Section 86, and a Uniform 
Commercial Code financing statement has been filed 
in the State of Minnesota, and no other filing, 
recording or deposit (or giving of notice) with 
any other Federal, state or local government is 
necessary in order to protect the rights of Agent 
therein or in the Equipment in any state of the 
United States of America or in Canada; 

(vi) no authorization or approval from any 
governmental or public body or authority of the 
United States of America, or of any of the states 
thereof or the District of Columbia is, to the 
knowledge of said counsel, necessary in connection 
with the execution, delivery and performance of 
this Agreement, the Conditional Sale Agreements 
and the Assignments; 

(vii) under the circumstances contemplated by 
this Agreement it is not necessary to register the 
Conditional Sale Agreements, the Assignments or 
any certificate of interest delivered pursuant 
hereto under the Securities Act of 1933, as in 
effect on the date of such opinion, or to qualify 
the Conditional Sale Agreements or any other 
instrument or agreement contemplated hereby or 
thereby under the Trust Indenture Act of 1939, as 
in effect on the date of such opinion; 

(viii) the Equipment (other than the air dump 
cars and the locomotive cranes, as to which no 
opinion is expressed) is rolling stock under 11 
U.S.C. § 116 8 and the Agent is entitled to the 
rights of a secured party with a purchase-money 
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equipment security interest in the Equipment 
under 11 U.S.C. § 1168; 

(ix) the legal opinion referred to in 
subparagraph (c) of this Paragraph 6 is 
satisfactory in form and scope to said special 
counsel and that in their opinion the Permanent 
Investors, the Agent and they are justified in 
relying thereon; 

and as to such other matters incident to the transactions 
contemplated by this Agreement as the Permanent Investors 
may reasonably request. 

(c) An opinion of counsel for the Railroad, to 
the effect set forth in subparagraphs (a), (b), (c), 
(e), (f), (h), (i) (as to first sentence), (m) and (n) 
of Paragraph 4 and to the further effect that: 

(i) other than liens and encumbrances which 
might attach and will be subject and subordinate 
to the right, title and interest of the Agent, no 
mortgage, deed of trust or other lien of any 
nature whatsoever which now covers or affects any 
property or interest therein of the Railroad, now 
attaches or hereafter will attach to the Equipment 
or in any manner affects or will affect adversely 
the right, title and interest of the Agent 
therein; and 

(ii) neither the execution and delivery of the 
Railroad Documents, nor the consummation of the 

• transactions therein contemplated nor the 
fulfillment of, nor compliance with, the terms and 
provisions thereof will conflict with, or result 
in a breach of, any of the terms, conditions or 
provisions of any bond, debenture, note, mortgage, 
indenture, agreement or other instrument to which 
the Railroad is a party or by which it or its 
property may be bound, or constitute (with the 
giving of notice or the passage of time or both) a 
default thereunder, or result in the creation or 
imposition of any lien, charge, security interest 
or other encumbrance of any nature whatsoever upon 
any property of the Railroad or upon the Equipment 
pursuant to the terms of any such agreement or 
instrument. 
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(d) A Certificate of an officer of the Railroad 
to the effect that the Railroad's representations and 
warranties contained in this Agreement are true on and 
as of the Take Out Date, with the same effect as though 
made on such date, that the Railroad is not currently 
in default nor does a condition exist nor has an event 
occurred which with the lapse of time and/or the giving 
of notice would constitute a default under this 
Agreement or the Conditional Sale Agreements and that 
there has been no material adverse change in the 
business or financial condition of the Lessee from that 
shown in the last audited financial statement referred 
to in paragraph 4(k) hereof, except to the extent, if 
any, disclosed in the Railroad's Quarterly Reports on 
Form 10-Q for the quarters ended March 31, 1982, 
June 30, 1982 and September 30, 1982. 

(e) Certificates of an appropriate officer of the 
Railroad in the forms of Schedules 8, 9 and 10 to 
Exhibit B-1 hereto, in each case appropriately adapted 
to refer to the terms and conditions of this Agreement. 

In giving the opinions specified in this Paragraph 6, 
counsel may qualify its opinion to the effect that any 
agreement is enforceable in accordance with its terms by a 
general reference to limitations as to enforceability 
imposed by bankruptcy, insolvency, reorganization, 
moratorium or other similar laws affecting the enforcement 
of creditors' rights generally. In giving the opinion 
specified in subparagraph (b) of this Paragraph 6, counsel 
may rely (i) as to authorization, execution and delivery by 
the Manufacturers of the documents executed by the 
Manufacturers and, as to title of the Manufacturer to its 
Equipment, on the opinions of counsel for the Manufacturers 
contained in the set of closing documents referred to in 
subparagraph (a) of this Paragraph 6 and (ii) as to any 
matter governed by the law of any jurisdiction other than 
the State of New York or the United States, on the opinions 
of counsel for the Manufacturers or the Railroad or of 
Messrs. McCarthy & McCarthy, special Canadian counsel for 
the Permanent Investors and the Agent, as to such matter. 
In giving the opinion specified in subparagraph (c) of this 
Paragraph 6, counsel may assume as to any matter governed by 
the law of any jurisdiction other than the State of 
Minnesota or the United States that the law of such other 
jurisdiction is the sane as the law of the State of 
Minnesota, except that, in the case of Canadian law, such 
counsel may rely on the opinion of special Canadian counsel. 
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The Take Out Date closing hereunder shall take 
place at the offices of Messrs. Cravath, Swaine & Moore, in 
New York, New York. 

7. Subject to Paragraphs 9 and 10 hereof, the 
Agent will accept payments made to it by the Railroad 
pursuant to the Conditional Sale Agreements and the 
Assignments on account of the principal of and interest on 
the Conditional Sale Indebtedness, and, so long as, to the 
knowledge of the Agent, no Event of Default under either of 
the Conditional Sale Agreements shall have occurred and be 
"continuing, will apply such payments on the same day that 
the Agent receives such payment, to the payment pro rata, in 
immediately available funds, to the Investors, first, of 
interest payable to them, respectively, on their respective 
interests in the installments of the Conditional Sale 
Indebtedness, and second, of their respective interests in 
the principal installments of the Conditional Sale 
Indebtedness, in the order of the maturity thereof, until 
the same shall have been paid in full, except that moneys 
paid by the Railroad pursuant to Section 6.2 of the 
Conditional Sale Agreements in respect of Casualty 
Occurrences shall be applied as set forth in said Section 
6.2, pro rata, to the Investors in accordance with their 
respective interests in the installments of Conditional Sale 
Indebtedness being prepaid. 

8. No certificate of interest shall have any 
priority over any other certificate of interest. Each 
Investor, upon payment to it of all amounts payable under 
any certificate of interest delivered to it pursuant hereto, 
will surrender such certificate of interest to the Agent. 

9. The Agent will accept all sums paid to it 
pursuant to Section 6 of either of the Conditional Sale 
Agreements with respect to Casualty Occurrences (as therein 
defined) and, so long as, to the knowledge of the Agent, no 
Event of Default under either of the Conditional Sale 
Agreements shall have occurred and be continuing, will apply 
such sums in accordance with the terms of said Section 6. 

10. If, to the knowledge of the Agent, an Event of 
Default under either of the Conditional Sale Agreements 
shall have occurred and be continuing, all moneys held by or 
coming into the possession of the Agent, which, under the 
provisions of the Conditional Sale Agreements, are 
applicable to the payment of Conditional Sale Indebtedness 
or interest thereon (including, without limitation, the net 
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proceeds of any repossession and sale or lease of any of the 
Equipment after deduction of all expenses, including 
reasonable counsel fees, incurred by the Agent in connection 
with such repossession and sale or lease and otherwise 
hereunder in connection with the Conditional Sale Agreements 
and the Assignments which shall not theretofore have been 
reimbursed to the Agent by the Railroad pursuant to the 
Conditional Sale Agreements) shall be distributed, pro rata, 
among the Investors in accordance with their respective 
interests in the aggregate amount of the Conditional Sale 
Indebtedness at the time of such distribution. 

11. So long as the Agent shall have no actual 
knowledge that an Event of Default under either Conditional 
Sale Agreement shall have occurred and be continuing, the 
Agent shall be entitled to use its discretion with respect 
to exercising or refraining from exercising any rights or 
taking or refraining from taking any action which may be 
vested in it or which it may be entitled to assert or take 
under the Conditional Sale Agreements, except as otherwise 
specifically provided herein or therein. The Agent shall 
incur no liability hereunder in acting upon any notice, 
certificate, warrant or other paper or instrument believed 
by it to be genuine and signed by the proper party or 
parties or with respect to anything which it may do or 
refrain from doing in the exercise of its best judgment or 
which may seem to it to be necessary or desirable, except 
liability resulting from its willful misconduct or 
negligence; provided, however, that in case the Agent shall 
have actual knowledge of the occurrence of an Event of 
Default under either Conditional Sale Agreement, the Agent 
shall promptly notify the Investors thereof and shall take 
such action and assert such rights under the Conditional 
Sale Agreement as shall be agreed upon by Investors holding 
interests totaling more than 50% of the aggregate 
Conditional Sale Indebtedness then outstanding ("Majority 
Investors"). In case the Agent is required to take action 
hereunder, it shall be indemnified by the Investors in 
proportion to their respective interests in the aggregate 
Conditional Sale Indebtedness then outstanding against any 
liability or expense, including reasonable counsel fees, in 
connection with taking such action or asserting such rights. 

The Agent may consult with independent legal 
counsel of its own choice and acceptable to the Majority 
Investors and the Agent shall be under no liability for any 
action taken or not taken in good faith by it in accordance 
with the opinion of such counsel. 
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Notwithstanding anything to the contrary contained 
in this Paragraph 11, the Railroad agrees that, in the case 
of an Event of Default pursuant to clause (a) of Section 
16.1 of either Conditional Sale Agreement, the Railroad will 
on demand of any Permanent Investor pay to such Permanent 
Investor an amount equal to such Permanent Investor's 
interest in the amount in default, and accrued interest 
thereon at the overdue interest rate within five (5) 
business' days of receipt of such demand . If the Railroad 
fails to make such payment, such Permanent Investor may 
bring suit for such Permanent Investor's entire interest in 
the unpaid principal amount of the Conditional Sale 
Indebtedness under both Conditional Sale Agreements and 
accrued interest thereon. Such Permanent Investor v/ill not 
invoke pre-judgment attachment or sequestration (or other 
comparable pre-judgment remedies) against the Equipment, 
will not-take or demand possession of the Equipment pursuant 
to the Conditional Sale Agreements, and will not institute 
or prosecute such suit if and to the extent, that the 
institution or prosecution thereof or the entry of judgment 
thereon would, under applicable law, result in the 
surrender, encumbrance, waiver or loss of the security 
provided by such Conditional Sale Agreements and the 
Assignments thereof or prohibit the exercise by the Agent of 
its rights and remedies under such Conditional Sale 
Agreements and such Assignments. Neither the entry of a 
money judgment in the amount set forth above, nor the 
existence of an unsatisfied money judgment, nor the 
enforcement of such judgment by such Permanent Investor by 
means of postjudgment remedies available to all judgment 
creditors under applicable law (other than levy upon the 
Equipment while the Agent retains an interest therein) shall 
by itself constitute surrender, encumbrance, waiver or loss 
of security. Any Permanent Investor which exercises any 
rights under this paragraph shall give prompt notice thereof 
to each other Permanent Investor. 

12. The Railroad will pay or cause to be paid (i) 
the reasonable fees and disbursements of Messrs. Cravath, 
Swaine & Moore, as special counsel for the Permanent 
Investors and the Agent, and the cost of producing and 
reproducing the Finance Agreement, this amendment and 
restatement thereof, the Conditional Sale Agreements and the 
Assignments, (ii) the fee payable to the placing agent in 
connection with the placement of the Conditional Sale 
Indebtedness with the Permanent Investors, (iii) the reason
able routine and ordinary fees, costs and disbursements of 
the Agent, (iv) the costs of filing, recording and giving 
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public notice or publication as to such filing and recording 
of this Agreement, the Conditional Sale Agreements, the 
Assignments and any amendments or supplements thereto with 
the Interstate Commerce Commission and with the Registrar 
General of Canada, (v) the reasonable fees and disbursements 
of special Canadian counsel for the Permanent Investor and 
the Agent and (vi) the costs of producing and reproducing 
any amendments or supplements and the reasonable fees and 
disbursements of Messrs. Cravath, Swaine & Moore in 
connection therewith. The Investors, the Permanent In
vestors, the Resigning Agent and the Agent shall have no 
liability for any of the aforesaid fees, costs, disburse
ments and expenses. 

13. The Agent will promptly mail or deliver one 
counterpart or copy of all notices, statements or documents 
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received by it from the Railroad pursuant to the Conditional 
Sales Agreements or the Assignments to each Investor. 

14. All notices, instructions, directions and 
approvals to be delivered hereunder to the Agent by any 
Investor shall be in writing signed by an officer, assistant 
officer,, manager or assistant manager of such Investor, and 
the Agent may rely on any notice, instruction, direction or 
approval so signed. 

15. In the event of any dispute, with respect to 
the delivery or ownership or right to possession of funds or 
documents at any time held by the Agent hereunder, or with 
respect to title to any of the Equipment, the Agent is 
hereby authorized and directed to retain, without liability 
to anyone, all or any of such funds or documents and title 
to such Equipment until such dispute shall have been settled 
either by mutual agreement of the Investors concerned or by 
final order, decree or judgment of a court of competent 
jurisdiction. During such period of retention the Agent 
agrees to invest such funds in the Federal Funds Market or 
similar investments and to pay the interest received thereon 
pro rata to the Investors. 

16. All documents deliverable hereunder to the 
Agent shall be delivered or mailed to it at its address at 
P. 0. Box 2258 (2 Hopkins Plaza, if by hand), Baltimore, 
Maryland 21203, or such other address as it may furnish in 
writing. 

All documents deliverable hereunder to the 
Railroad I shall be delivered or mailed to it at its address 
c/o Burlington Northern Railroad Company, 176 East Fifth 
Street, St. Paul, Minnesota, 55101, Attention of Vice 
President and Controller, or such other address as it may 
furnish in writing. 

All documents and funds deliverable hereunder to 
the Permanent Investors shall be delivered or mailed to them 
at their 'respective addresses set forth in Schedule II 
hereto of as otherwise furnished in writing. 

All documents deliverable hereunder to Messrs. 
Cravath, iSwaine & Moore shall be delivered or mailed to them 
at 1 Chase Manhattan Plaza, New York, Nev/ York 10005. 

17. The terms of this Agreement and all rights 
and obligations of the parties hereto hereunder shall be 
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governed by the laws of the State of New York. Such terms, 
rights and obligations may not be changed orally, but may be 
changed only by an agreement in writing signed by the 
Majority Investors. 

18. The Agent shall be entitled to terminate its 
duties and responsibilities hereunder by giving written 
notice to each of the Investors that it desires to terminate 
such duties and responsibilities on a date (at least 30 days 
subsequent to the giving of such notice) stated in said 
notice. If, prior to the date stated in said notice. 
Investors holding interests totaling more than 50% of the 
aggregate amount of the Conditional Sale Indebtedness then 
outstanding shall have requested in writing that the Agent 
assign to a person or institution designated by such 
Investors all right, title and interest of the Agent under 
the Conditional Sale Agreements and the Assignments, and in 
and to the Equipment, the Agent shall comply with such 
request. In the event that such request is not received by 
the Agent on or before the date designated in said notice, 
the Agent shall be entitled to appoint a successor to act 
hereunder (which successor shall be a bank or trust company, 
having a capital and surplus in excess of $150,000,000) and 
to assign to such successor, subject to the provisions of 
this Agreement, all such right, title and interest of the 
Agent. Upon such assignment by the Agent to a person or 
institution designated by such Investors or, in the absence 
of such designation, to a successor appointed by the Agent, 
the Agent shall thereafter be relieved of all further duties 
and responsibilities hereunder and all such duties and 
responsibilities shall be assumed by such successor to the 
Agent. 

Any corporation resulting from any merger or 
consolidation to which the Agent or any successor to it 
shall be a party, or any corporation in any manner 
succeeding to all or substantially all of the business of 
the Agent or any successor Agent, provided such corporation 
shall be a bank or a trust company and shall have a capital 
and surplus aggregating in excess of $150,000,000, shall be 
the successor agent hereunder without the execution or 
filing of any paper or any further act on the part of any of 
the parties hereto, anything herein to the contrary 
notwithstanding. 

19. The Railroad and the Agent, as successor 
assignee of the Manufacturers under the Assignments, agree 
that, subject to the payment of the amount to be paid by the 
Permanent Investors and by the Railroad pursuant to 
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Paragraph 2 hereof, the Conditional Sale Agreements shall be 
amended as follows: 

-y ;^. 

, (a) Section 3.3 of Conditional Sale Agreement 
No.:l is deleted and the following is substituted 
therefor: 

"3.3. The Railroad hereby acknowledges itself to 
be indebted to the respective Manufacturers in the 
amount of, and hereby promises to pay to the respective 

ifacturers at such bank or trust company in the 
United States as each of the Manufacturers or its 
assignfee^shall designate for payment to it in funds 

available at such place of payment, the 
Purchase Pric^-<ifthe Equipment ($73,617,104.05, 
hereinafter sometajfes—cgferred to as the "Conditional 
Sale Indebtedness" of Tr/M̂^̂ 7̂̂f̂'''''~r̂'-q-?i "'̂fi T-̂  represents 
Series A Conditional Sa le Indeb tedne s s J.A$=347-Q̂ &5̂ -3̂ »4t̂ 2-a-
represgnts Se3?i-eg- D Cuiidiliional Sale Indebtedness, and 

.,826,913.15 represents Series C Conditional Sale 
Indebtedness) in installments as follows: 

(a) on June 15, 1983, and on each June 15 and 
December 15 thereafter, an installment of interest 

: accrued on the unpaid portion of the Conditional 
Sale Indebtedness from time to time outstanding 

I until the same shall have become due and payable, 
\ at the rate of 11-3/4% per annum; 

(b) on December 15, 1987, an installment 
equal to the entire outstanding principal amount 
of the Series A Conditional Sale Indebtedness; 

I 

(c) on December 15, 1989, an installment 
equal to the entire outstanding principal amount 

' of Series B Conditional Sale Indebtedness; and 

(d) on each December 15, commencing 
December 15, 1985, and ending December 15, 1989, 
an installment equal to 20% of the principal 

' amount of Series C Conditional Sale Indebtedness 
outstanding as of December 15, 1982 (subject to 
reduction in the event of prepayments in respect 
of Casualty Occurrences)." 

: (b) 
No. 2 is 
therefor; 

Section 3.3 of Conditional Sale Agreement 
deleted and the following is substituted 
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c 

"3.3. The Railroad hereby acknowledges itself to 
be indebted to the Manufacturer in the amount of, and 
hereby promises to pay to the Manufacturer at such bank 
or trust company in the United States as the 
Manufacturer or its assignee shall designate for 
payment to it in funds immediately available at such 
place of payment, the Purchase Price of the Equipment 

_. '̂.ij ($1,077,387.30, hereinafter sometimes referred to as 
the "Conditional Sale Indebtedness" of which 

^ f i i y a.a..i., ?i" <~;>^^^^4^..:^1 represents Series A Conditional Sale 
Indebtednes&T^$-*9-2-,-805-. 56 represents Series B 

_ Conditional Sale Indebtedness and $17 3,087.03 
^_^- - ""' represents Series C Conditional Sale Indebtedness) in 

installments as follows; 
7/,- ^?4.i^?^'5^ 

-/f ' ' in ^^1 o^ June 15, 1983, and on each June 15 and 
{̂ F '* December 15 thereafter, an installment of interest 

accrued on the unpaid portion of the Conditional 
Sale Indebtedness from time to time outstanding 
until the same shall have become due and payable, 
at the rate of 11-3/4% per annum; 

(b) on December 15, 1987, an installment 
equal to the entire outstanding principal amount 
of the Series A Conditional Sale Indebtedness; 

(c) on December 15, 1989, an installment 
equal to the entire outstanding principal amount 
of the Series B Conditional Sale Indebtedness; and 

(d) on each December 15, commencing 
December 15, 1985, and ending December 15, 1989, 
an installment equal to 20% of the principal 
amount of Series C Conditional Sale Indebtedness 
outstanding as of December 15, 1982 (subject to 
reduction in the event of prepayments in respect 
of Casualty Occurrences)." 

(c) Section 3.6 of each Conditional Sale Agree
ment is deleted and the following is substituted 
therefor: 

"3.6. Interest under this Agreement shall be 
determined on a basis of a 360-day year of twelve 
3 0-day months." 

(d) Section 3.7 of each Conditional Sale 
Agreement is deleted and the following is substituted 
therefor: 
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"3:7. The Railroad will pay interest, payable on 
demand, !on all unpaid balances of indebtedness, after 
the: same shall have become due and payable pursuant to 
the' terms hereof (whether at stated maturity, by 
acceleration or otherwise), at 13-3/4% per annum." 

! 
(e)! Section 3.9 of each Conditional Sale 

Agreement is deleted and the following is substituted 
therefor: 

"3.9. The Railroad may not prepay the Conditional 
Sale Indebtedness in whole or in part except pursuant 
to Section 6 hereof in respect of a Casualty 
Occurrence." 

(f) Section 6.1 of each Conditional Sale 
Agreement is amended to delete the proviso at the end 
of the second sentence thereof. 

(g) Section 6.2 of each Conditional Sale Agree
ment is amended to delete the last sentence thereof and 
to delete the first and second sentences thereof and 
the following is substituted therefor; 

2. Any money paid to the Manufacturers 
to Section 6.1 hereof shall, so long as no 
Default shall have occurred and be continuing, 
ed, in whole or in part, as the Railroad shall 

"6. 
pursuant 
Event of 
be appli 
direct ih a written instrument filed with the 
Manufacturers, either (i) to prepay indebtedness in 
respect pf the Purchase Price of the Equipment 
hereunder or under the Other Agreement or (ii) to or 
toward the cost of an Item or Items of Equipment of new 
standard gauge railroad rolling stock excluding work 
and passenger equipment to replace such Item of 
Equipment having suffered a Casualty Occurrence and 
which new Item or Items of Equipment shall be of a 
quality and have a value and utility at least equal to 
such Item of Equipment having suffered a Casualty 
Occurrence. In case any such money shall be applied to 
prepay indebtedness, it shall be so applied, on such 
date as the Railroad shall specify in such written 
direction, to prepay without penalty or premium the 
unpaid balance of the principal installments of the 
Purchase I Price of the Equipment hereunder and under the 
Other Agreement thereafter falling due pro rata among 
such installments and ratably as between such 
installments due hereunder and under the Other 
Agreement." 
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(h) Section 6.3 of each Conditional Sale Agree
ment is amended to delete the second sentence thereof 
and the following is substituted therefor; 

"For the purpose of computing the Depreciated Value of 
any Item of Equipment which has suffered a Casualty 
Occurrence, such Depreciated Value shall be deemed to 
be that amount which bears the same ratio to the 
portion of the Purchase Price attributable thereto as 
the unpaid Conditional Sale Indebtedness hereunder and 
under the Other Agreement (without giving effect to any 
prepayments then or theretofore made in respect of 
Casualty Occurrences) as of the date payment is made 
with respect to such Casualty Occurrence bears to the 
original Conditional Sale Indebtedness hereunder and 
under the Other Agreement." 

(i) Section 6.4 of each Conditional Sale Agree
ment is amended to delete the following therefrom: 

"repurchase agreements fully secured by any one or more 
of the obligations referred to in clause (i) above, or 
(v)" 

(j) Section 6.6 of each Conditional Sale Agree
ment is amended in its entirety to read as follows; 

"6.6. Whenever the Railroad shall file with the 
Manufacturers, pursuant to the foregoing provisions of 
this Section 6, a written direction to apply money to 
or toward the cost of a replacing Item of new standard 
gauge railroad equipment, the Railroad shall file with 
the Manufacturers in such number of counterparts as may 
reasonably be requested: 

(a) a certificate of a Vice President or 
Chief Accounting Officer of the Railroad, 
authorized to make such a certification, 
certifying: that such Item is new standard gauge 
railroad rolling stock (other than work or 
passenger equipment) and has been plated or marked 
as required by the provisions of this Section 6 
and certifying the cost of such replacing Item, 
the amount which such replacing Item would have 
cost if acquired on the earliest date when any 
such money was paid to the Manufacturers and that 
the cost thereof does not exceed the fair value of 
such Item and that such replacing Item have a 
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quality and value and utility at least equal to 
the Item or Items replaced; 

(b) an opinion of counsel for the Railroad 
that title to each replacing Item is vested in the 
Manufacturers free and clear of all liens and 
encumbrances, and that such Item has come under 
and become subject to this Agreement and the 
security interest of the Agent hereunder; 

I 

I (c) a bill of sale in favor of the 
Manufacturers or their assignee covering such 
repjlacement Item from, if a new Item, the 
manufacturer thereof or, if a used Item, the 
Railroad. 

(k) Section 6.10 of each Conditional Sale 
Agreement is deleted. 

(1) Section 8.2 of each Conditional Sale 
Agreement is amended so that the references in clauses 
(i)'and 
parent, 

(ii) to the Railroad will refer instead to its 
Burlington Northern Inc. 

(m)l Section 14.4 of each Conditional Sale Agree
ment is amended to change the reference to The Chase 
Manhattan Bank as Agent to refer to Mercantile-Safe 
Deposit land Trust Company as Agent. 

(n) Schedule A of Conditional Sale Agreement 
No. 1. is amended to delete four covered hopper cars 
bearing identifying numbers BN 460841, 460938, 461000 
and 461175, which have suffered casualty occurrences 
with an aggregate Depreciated Value of $168,701.48. 

(o) Pursuant to Section 14.3 of the Conditional 
Sale Agreements, the Railroad acknowledges the 
assignment of the Conditional Sale Agreements to the 
Agent and agrees to make all payments thereunder to the 
Agent in! the manner described in the second paragraph 
of Paragraph 2 hereof. 

• 20. The terms of this Agreement and all rights 
and obligations hereunder shall be governed by the laws of 
the State of New York; provided, however, that the parties 
shall be entitled to all rights conferred by applicable 
Federal law and such additional rights arising out of the 
filing, recording or depositing hereof as shall be conferred 

F-23 



^ ' - t ^ ' ••^•^.•r. t f ^V^k 

by the laws of the several jurisdictions in which this 
Agreement shall be filed, recorded or deposited. 

21.. This Agreement may be executed in any number 
of counterparts, all of which together shall constitute a 
single instrument. It shall not be necessary that any 
counterpart be signed .by all of the parties so long as at 
least one counterpart is signed by each party hereto. 

IN WITNESS WHEREOF, the parties hereto have caused 
this Agreement to be executed by their respective officers 
thereunto duly authorized as of the date first above 
written. 

[Corporate Seal] 

Attest: 

BURLINGTON NORTHERN RAILROAD 
COMPANY, 

by 

by 
Assistant Secretary 

Vice President 

THE CHASE MANHATTAN BANK 
(NATIONAL ASSOCIATION), 
Individually and as Resigning 
Agent, 

by 

Second Vice President 
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[Corporate Seal] 

Attest: 

by . 
Assistant Corporate 
Trust Officer 

MERCANTILE-SAFE DEPOSIT AND 
TRUST COMPANY, as Agent 
as aforesaid. 

by 

sis-ta-nt Vice President Ass 

Investors 

MORGAN GUARANTY TRUST COMPANY 
OF NEW YORK, 

by 

Vice President 

CITIBANK, N.A., 

by 

Vice President 

THE TORONTO-DOMINION BANK, 
San Francisco Agency, 

by 

Senior Manager 

SECURITY PACIFIC NATIONAL BANK, 

by 

Vice President 
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BANK OF AMERICA NATIONAL TRUST 
& SAVINGS ASSOCIATION, 

by 

Vice President 

BANKERS TRUST COMPANY, 

by 

Assistant Treasurer 

MANUFACTURERS HANOVER TRUST 
COMPANY, 

by 

Vice President 

CHEMICAL BANK, 

by 

Vice President 

WELLS FARGO BANK NATIONAL 
ASSOCIATION, 

by 

Corporate Banking Officer 
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SEATTLE-FIRST NATIONAL BANK, 

by 

Vice President 

FIRST INTERSTATE BANK OF OREGON, 
N.A. (formerly FIRST NATIONAL 
BANK OF OREGON), 

by 

Vice President 

Permanent Investors 

NEW YORK LIFE INSURANCE 
COMPANY, 

by 

AETNA LIFE INSURANCE COMPANY, 

by 

THE EQUITABLE LIFE ASSURANCE 
SOCIETY OF THE UNITED STATES, 

by 

ZURICH INSURANCE COMPANY, 

by 
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UNION MUTUAL LIFE INSURANCE 
COMPANY, 

by 

UNIONMUTUAL PENSION & 
INSURANCE CORPORATION, 

by 

THE MINNESOTA MUTUAL LIFE 
INSURANCE COMPANY, 

by 

SUN LIFE ASSURAIN'CE COMPANY OF 
CANADA (U.S.), 

by 

TRANSAMERICA LIFE INSURANCE 
AND ANNUITY COMPANY, 

by 

INVESTORS SYNDICATE OF AMERICA, 
INC. , 
by 
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PRESBYTERIAN MINISTERS' FUND, 

by 

GENERAL REASSURANCE 
CORPORATION, 

by 

AMERICAN GUARANTEE & 
LIABILITY INSURANCE COMPANY, 

by 

MUTUAL SERVICE LIFE INSURANCE 
COMPANY, 

by 

UNIVERSAL UNDERWRITERS 
INSURANCE COMPANY, 

by 
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STATE OF WASHINGTON) 
) ss: 

COUNTY OF KING ) 

On this day of December, 1982, before me 
personally appeared , to me 
personally known, who, being by me duly sworn, says that he 
is a Vice President of BURLINGTON NORTHERN RAILROAD COMPANY, 
that one of the seals affixed to the foregoing instrument is 
the corporate seal of said corporation, that said instrument 
was signed and sealed on behalf of said corporation by 
authority of its Board of Directors, and he acknowledged 
that the execution of the foregoing instrument was the free 
act and deed of said corporation. 

Notary Public 

[Notorial Seal] 

My Commission expires 

STATE OF MARYLAND) 
) ss: 

CITY OF BALTIMORE) 

On this /^ ' day of December, 1982, before me 
personally appeared g, E. G.j!-j:'.j.b-:r ' ̂ ° ^^ 
personally known, who, being by me duly sworn, says that he 
is an ASSISTANT VICE PRESIDENT of MERCANTILE-SAFE DEPOSIT AND TRUST 
COMPANY, that one of the seals affixed to the foregoing 
instrument is the corporate seal of said corporation and 
that said instrument was signed and sealed on behalf of said 
corporation by authority of its Board of Directors and he 
acknowledged that the execution of the foregoing instrument 
was the free act and deed of said corporation. 

o^ .\.- i Notary Public 

[Notorial Seal] 

My Commission expires '/- / ' ' ^ ^ ^ 
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SCHEDULE I 

INVESTORS 

' Name and! Addrje s s 
of Investors. 

The Chase Manhattan Bank 
(National Ass.ociation) 
One Chase Manjhattan Plaza 
New York, N.Y. 10081 
Attn: Land Transportation 

Division 

Citibank, N.A'. 
399 Park Avenjue, 12th Floor 
New York,' N.Y;. 10043 
Attn; Mr. Peiter A. Darbee 

Account Officer 
Surface Transportation 
& Process Industries 
Department 

Morgan Guaranty Trust Company 
of New York: 

23 Wall Street 
New York,. N.Y. 10015 
Attn; Mr. L. L. Chamberlin 

Vice President 

The Toronto-Dominion Bank, 
San Francisco Agency 

114 Sansome S-treet (Suite 700) 
San Francisco^ California 94104 
Attn; Senior 

Principal Amount of 
Conditional Sale 
Indebtedness Held 
as of Take Out Date 

$ 23,362,497.87 

14,855,969.69 

14,855,969.69 

3,961,591.92 

with copy, to: 

Manager 

Vice President & General Manager 
North American Accounts Group 
The Toronto-Dominion Bank 
P.O. Box 1 I 
Toronto Dominion Bank 
Toronto, Ontario Canada M5K 1A2 

' I 
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Name and Address 
of Investors 

Principal Amount of 
Conditional Sale 
Indebtedness Held 
as of Take Out Date 

Bank of America 
National Trust & 
Savings Association 

North America Division 
Service Center - South 
1000 West Temple Street 
Los Angeles, California 

with copy to; 

90012 

233 South Wacker Drive 
Chicago, IL 60606 
Attn: Mr. Bruce E. Wilson 

Vice President 

$ 2,971,193.92 

Security Pacific National Bank 
Security Plaza 
333 South Hope Street 
Los Angeles, California 90071 
Attn: Mr. R. Bruce Owen 

Vice President 
Corporate Banking 

Bankers Trust Company 
280 Park Avenue, 5th Floor 
New York, N.Y. 10017 
Attn: Mr. Steven Gordon 

Assistant Treasurer 

2,971,193.92 

1,980,795.97 

Chemical Bank 
20 Pine Street 
New York, N.Y. 10005 
Attn; Mr. John S. Garnett 

Assistant Vice President 

1,980,795.97 

First Interstate Bank of 
Oregon, N.A. 

P.O. Box 3131 
Portland, Oregon 97208 
Attn: Mr. Daniel Durkin 

Senior Vice President 

1,980,795.97 

Manufacturers Hanover Trust Company 
350 Park Avenue 
New York, N.Y. 10022 
Attn; Mr. Salvatore J. Bommarito 

Vice President 

1,980,795.97 
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Name and Address 
of Investors 

Principal Amount of 
Conditional Sale 
Indebtedness Held 
as of Take Out Date 

Seattle-First National Bank 
P.O. Box 3586 
Seattle,, Washington 98124 
Attn; Mr. Timothy M. Crow 

Vice President 
U.S. Department 

Wells Fargo National Association 
420'Montgomery Street 
San Francisco, California 94144 
Attn: Mr. Steven T. Huntley 

Corporate Banking Officer 

Total 

$ 1,980,795.97 

1,980,795.97 

$74,863,192.83* 

* Of which $168,701.48 will be paid out of funds advanced 
by the Railroad and the balance will be paid out of funds 
deposited by the Permanent Investors. 
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SCHEDULE II 

CQNDITIOSIAL SALE INDEBTEDNESS 

Permanent Investors Series A Series B Series C Total 

New York Life Insurance Conpany $20,000,000 $20,000,000 
51 Madison Avenue 
New York, N.Y. 10010 

Attention of Investnent Department, 
Roan 203 

All coimunications to or with New 
York Life Insurance Canpany, other 
•than payments on account of -the 
Certificates made in accordance 
\n . th the terms of -this Agreement, 
shall be made to the above address. 
Such payments shall be made by wire 
or intra-bank transfer of 
imnediately available funds for 
credit to the account of New York 
Life Insurance Ccmpany, General 
Account No. 003-0000-95 in Chemical 
Bank, New York, N.Y., with 
sufficient information (including 
interest rate and maturity) to 
identify -the source and application 
of such paymen-ts. 
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Permanent Investors Series A Series's Series C Total 

Aetna Life Insurance Conpany 
151 Farmington Avenue 
Hartford, Connecticut 06156 

Attention of Bond Investment 
Department A611 

Payments of principal and interest 
should be made by crediting for -the 
account of certain separate accounts 
maintained by it, each of which 
shall, for the purposes of this 
Agreement, be deemed a separate 
holder of the Conditional Sale 
Indebtedness, by wire transfer of 
Federal funds to Accoimt No. 
000-45-808 in care of Morgan 
Guaranty Trust Conpany of New York, 
23 Wall Street, New York, New York 
10015, Attention of Money Transfer 
Department wi-th sufficient infor
mation to identify the source and 
^jplication of such funds. 

All notices in respect to payment 
and all responses to requests for 
confirmation of outstanding balances 
should be addressed to 
151 Farmington Avenue, Hartford, 
Connecticut 06156, Attention of 
Treasurer/Securities Operation, Bond 
Settlement Unit, DlOl. 

All other correspondence, statements 
and notices should be addressed as 
specified above. 

$10,000,000 $10,000,000 
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Permanent Investors Series A Series B Series C Total 

The Equitable Life Assurance $9,394,491.35 $9,394,491.35 
Socie-ty of the United States 

1285 Â /enue of the Americas 
New York, N.Y. 10019 

Attention of Corporate Finance 
Department. 

Two Certifica-tes: (i) $8,000,000 and 
(ii) $1,394,491.35. 

All payments on account of 
the Certificates shall be made by 
wire transfer of imnediately 
available funds to Account 
No. 037-1-000233 at the Chase 
JVtenhattan Bank, N.A., 110 Vfest 52nd 
Street, New York, N.Y. 10019, with 
instructions to give advice of 
payment by telephone to the Banking 
Division, Treasurer's Department, 
The Equitable Life Assurance Society 
of the United States, New York, N.Y. 

îotices in respect of payment shall 
be sent to -the first address above. 
Attention of Securities Custody 
Division, Treasurer's Department. 

Address all other conmunications to 
the first address above. 

F-36 

k.\ 



Permanent Investors Series A Series B Series C Total 

Zurich Insurance Canpany $6,000,000 $6,000,000 
231 North Martingale Road 
Schaumburg, Illinois 60196 

At-tention of Mr. Stuart Olin, 
Assis-tant U.S. Manager. 

I 

Certificate of Interest to be issued 
in the name of Boehm & Co. 

Payments shall be made by wire 
transfer of immediately available 
funds to Boehm & Co., in care of 
Bankers Trust Conpany, Personal 
Tmst, One Bankers Tmst Plaza (25th 
Fl.), attention of Income Collection 
(interest payments only) (attention 
of Iteorganizatian for payments other 
than in-terest) for Zurich Insurance 
Ccnpany, Account niimber 61558, New 
York, N.Y., 10005,-vdth sufficient 
information to identify the source 
and application of funds. 

Union Mutual Life Insurance Canpany, $5,000,000 $5,000,000 
2211 Congress Street, 
Portland, Maine 04122. 

Attention of Bond Investment 
Department. 

Payment of principal and/or interest 
to be made by bank wire transfer of 
Federal Funds to Ifeine National 
Bank, 400 Congress Street, Portland, 
Maine 04112 for credit to Account 
No. 00-0062-0, wi-th sufficient 
information to identify the souroe 
and application of:funds. 

F-37 



Permanent Investors Series A Series B Series C Total 

Unionmutual Pension & Insurance $1,000,000 $1,000,000 
Corporation, 

2211 Congress Street, 
Portland, Maine 04122. 

Attention of Bond Investment 
Department. 

Payment of principal and/or interest 
to be made by bank wire transfer of 
Federal Funds to Maine National 
Bank, 400 Congress Street, Portland, 
Maine 04112 for credit to Account 
No. 005-3796-9, with sufficient 
infonnation to identify -the source 
and application of funds. 

The Minnesota Matxoal Life Insurance $5,000,000 $5,000,000 
Company 

400 North Robert Street, 
St. Paul, Minnesota 55101 

Attention of Investment Department. 

Payments by wire transfer of 
imnediately available funds to 
the Federal Reserve Bank of 
Minneapolis for -the account of The 
First National Bank of St. Paul, 
332 Minnesota Street, St. Paul, 
Minnesota 55101, attention of Wire 
Transfer Department, for credit to 
The Minneso-ta Mi"tual Life Insurance 
Conpany, Account No. 10-00600 (wi-th 
sufficient information -to identify 
the source and application of 
funds). 
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Permanent Investors Series A Series B Series C Total 

Sun Life Assurance Conpany of $5,000,000 $5,000,000 
Canada (U.S.) 

One Sun Life Executive Park 
Wiellesley Hills, Ifessachusetts 

02181 

At-tention of Investment Department, 
Priva-te Placement Section. 

Payments by wire transfer of 
imnediately available funds to 
Manufacturers Hanover Trust Ccnpany, 
40 Wall Street, New York, N.Y. 
10015, for deposit into the accoxjnt 
of Sun Life Assurance Ccnpany 
of Canada (U.S.), Accovint 
No. 144-0-53101. Notice in respect 
of payment to be sent to One Sun 
Life Executive Park, Wgllesley 
Hills, Massachusetts 02181, 
Attention of Investment Accovmting. 

Transamerica Life insurance and $4,000,000 $4,000,000 
Annuity Ccnpany 

P.O. Box 60033, Terminal Annex, 
Los Angeles, California 90060 

Attention of Transamerica Investment 
Services. 

Payments to be made by bank wire or 
interbank transfer of imnediately 
available funds for credit the 
account Transamerica Life 
Insurance and Annuity Conpany, 
Account No. 12353-04395 Bank of 
America, Corporate Services Center, 
1000 Wiest Tenple, Los Angeles, 
California 90080. 
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Permanent Inves-tors Series A Series B Series C Total 

Investors Syndicate of America, $3,000,000 $3,000,000 
Inc. 

3100 IDS Tower 
I'iinneapolis, Minnesota 55402 

Attention of Director, Senior 
Securities Research. 

Certificate to be registered to 
"ISACO". 

Certificate of Interest to be 
delivered to F&M Marquette National 
Bank, 777 ̂ ferquette Avenue, 
Minneapolis, Minnesota 55402, 
attention of Pat Collis 
(612-370-2197). 

Payment to be made by bank wire or 
interbank transfer of immediately 
available funds for credit to the 
account of Inves-tors Syndica-te of 
America, Inc. # 1087-0723, at 
F&M Marquette National Bank, 
Minneapolis, Minnesota, with phone 
advice by said bank to Ms. A. 
Cummings at 612-372-2032. 

Presbyterian Ministers' Fund $2,000,000 $2,000,000 
1809 Walnut Street 
Philadelphia, Pennsylvania 

19103 

Attention of Investment Department. 

All notices and other ccnmunications 
to be addressed to the address 
listed above. All payments by wire 
transfer of immediately available 
funds to Central Penn National Bank, 
Fi-ve Penn Center Plaza, 
Philadelphia, Pennsylvania 19101, 
Atten-tion of Trust Department, for 
credit to Presbyterian Ministers' 
Fund, Account No. 87050, with notice 
of each payment to Presbyterian 
I4inis-ters' Fund at the address 
listed above. 
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Permanent Investors Series A Series B Series C Tbtal 

General'Reassurance Corporation $1,300,000 $1,300,00?) 
430 Park Avenue, 17th Floor 
New York, N.Y. 10022 

Attention of Ms. Miriam Molk. 

Payments by wire transfer of 
imnediately available funds to 
Connecticut National Bank (formerly 
Hartford National Bank), Federal 
Boston, Routing Nianber 011900445, 
with sufficient information to 
identify the source and application 
of funds. 

Certificate of Interest to be issued 
in -the name of Agn^ & Co., and 
mailed to Pu-tnam Trust Conpany, 
10 Mason Street, Greenwich, 
Connecticut 06830, attention of Mrs. 
Betsy Bianco, Custody Account 
Administrator. 

American Guarantee'& Liability ° $1,000,000 $1,000,000 
Insurance Conpany 
231 North Martingale Road 
Schaumburg, Illinois 60196 

Attention of Mr. Stuart Olin, 
Assistant U.S. Manager. 

Certificate of Interest to be issued 
in the name of Boehm & Go. 

Payments shall be made by wire 
transfer of imnediately available 
funds to Boehm & Co., in care of 
Bankers Trust Conpany, Personal 
Trust, One Bankers Trust Plaza (25-th 
Fl.), attention of Income Collection 
(interest payments only) (attention 
of Reorganiza-tion for payments o-ther 
than interest), for American 
Guarantee & Liability Insurance 
Conpany, Account number 61565, Tax 
I.D. # 366071400, New York, N.Y. 
10005, with sufficient information 
to identic the source and 
application of fimds. 
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Pemanent Investors 

Matual Service Life Insurance 
Conpany 

P.O. Box 43035 
St. Paul, Minnesota 55164 

Attention of Inves-tment Department. 

Payments by wire transfer of 
immediately available funds to the 
First National Bank of Minneapolis, 
First Bank Place East, Minneapolis, 
Minnesota 55480, Attention of 
Corporate Tmst Services Department, 
Agency-Custody, Daryl H. Moritko, 
for credit to Mutual Service Life 
Insurance Conpany's Account 
No. 3271-965, with sufficient 
information to identify source and 
application of funds. 

Universal Underwriters Insurance 
Conpany 

5115 Oak Street 
Kansas City, Missouri 64112 

Attention of G. B. Martin, 
Vice President and 
Treasurer. 

Certificate of interest to be issued 
in the name of UUVEST. 

Payments of principal shall be made 
by wire transfer of immedia-tely 
available funds to UUVEST, in care 
of Uii-ted Missouri Bank, 10th and 
Grand Street, Kansas City, Missouri 
64141, for Universal Underwriters 
Insurance Conpany, Account number 
000-738-2., tax I.D. No. 431266724, 
wi-th sufficient information to 
identify the source and application 
of funds. Payments of interest 
shall be sent to Universal Under
writers Insurance Ccnpany, 5115 Oak 
S-treet, Kansas City, Missouri 64112, 

Series A Series B Series C Total 

$1,000,000 51,000,000 

$1,000,000 $1,000,000 
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Permanent Investors Series A Series B ' Series C Total 

attention of In-ves-tments, with 
sufficient information to identify 
the source and application of fimds. 

$42,394,491.35 $20,300,000 $12,000,000 $74,694,491.35 
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Schedule III-A 
to 

Finance Agreement 

[CS&M Ref. 1629-042] 

Conditional Sale Agreements dated as of October 1, 1979 
Interest Rate: 11-3/4% 

SERIES A 
CERTIFICATE OF INTEREST 

MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY 
("Agent") hereby acknowledges receipt from 

("Investor") of ($ ), such sum 
having been paid by the Investor under and pursuant to the 
terms and conditions of an Amended and Restated Finance 
Agreement and Amendment dated as of December 1, 1982 
("Finance Agreement"), among Burlington Northern Railroad 
Company ("Railroad"), The Chase Manhattan Eank (National 
Association) ("Resigning Agent") the Agent, the parties 
named in Schedule I thereto ("Interim Investors"), the 
Investor and the parties named in Schedule II thereto 
("Investors"). By reason of such payment the Investor has 
an interest in a principal amount equal to such sum in the 
Conditional Sale Indebtedness (as defined in the Conditional 
Sale Agreements hereinafter mentioned) and in and to (i) the 
Conditional Sale Agreement dated as of October 1, 19 79 ("CSA 
No. 1") among FMC Corporation, General Electric Company, 
Difco, Inc., ("Builders") and the Railroad and the railroad 
equipment covered by CSA No.l, (ii) the Agreement and 
Assignment dated as of October 1, 1979, between the Builders 
and the Resigning Agent, (iii) the Conditional Sale 
Agreement dated as of October 1, 1979 ("CSA No. 2"), between 
Transportation Products Company ("Manufacturer"), and the 
Railroad and the railroad equipment covered by CSA No. 2 , 
(iv) the Agreement and Assignment dated as of October 1, 
1979, between the Manufacturer and the Resigning Agent and 
(v) all cash and other property from time to time held by 
the Agent under the Finance Agreement, except to the extent 
that installments of such principal amount shall have been 
paid. 

Under the terms of the CSA No. 1 and the CSA No. 2 
(subject to the rights of prepayment contained therein in 
the event of a Casualty Occurrence as defined therein) and 
the Finance Agreement (i) such principal amount is payable 
in one installment on December 15, 1987, (ii) such principal 
amount bears interest from the date hereof on the unpaid 
portion thereof from time to time outstanding on each 
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June 15 and December 15 commencing on June 15, 1983, until 
such principal amount shall have been paid in full, at 
11-3/4% per annum, (iii) all such principal and interest 
remaining unpaid after the same shall have become due and 
payable bears interest at 13-3/4% per annum. All payments 
received, by the Agent in accordance with the terms of the 
Finance Agreement and CSA No. 1 and CSA No. 2 shall be 
disbursed by the Agent in accordance with the terms and 
conditions of the Finance Agreement. 

The interests of the Investor referred to in this 
Certificate of Interest may not be transferred except in the 
manner provided for in Paragraph 5 of the Finance Agreement 
and subject to the terms, conditions and limitations 
provided' therein. 

Dated; 

MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, 
as Agent under the Finance Agreement, 

by 
Authorized Officer 

INQUIRY SHOULD BE MADE TO THE AGENT IF CERTIFICATION 
AS TO BALANCE DUE HEREUNDER IS REQUIRED. 
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Schedule III-B 
to 

Finance Agreement 

[CS&M Ref. 1629-042] 

Conditional Sale Agreements dated as of October 1, 1979 
Interest Rate: 11-3/4% 

SERIES B 
CERTIFICATE OF INTEREST 

MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY 
("Agent") hereby acknowledges receipt from 

("Investor") of ($ ) , 
such sum having been paid by the Investor under and pursuant 
to the terms and conditions of an Amended and Restated 
Finance Agreement and Amendment dated as of December 1, 1982 
("Finance Agreement"), among Burlington Northern Railroad 
Company ("Railroad"), The Chase Manhattan Bank (National 
Association) ("Resigning Agent") the Agent, the parties 
named in Schedule I thereto ("Interim Investors"), the 
Investor and the parties named in Schedule II thereto 
("Investors"). By reason of such payment the Investor has 
an interest in a principal amount equal to such sum in the 
Conditional Sale Indebtedness (as defined in the Conditional 
Sale Agreements hereinafter mentioned) and in and to (i) the 
Conditional Sale Agreement dated as of October 1, 1979 ("CSA 
No. 1") among FMC Corporation, General Electric Company, 
Difco, Inc., ("Builders") and the Railroad and the railroad 
equipment covered by CSA No.l, (ii) the Agreement and 
Assignment dated as of October 1, 1979, between the Builders 
and the Resigning Agent, (iii) the Conditional Sale 
Agreement dated as of October 1, 1979 ("CSA No. 2"), between 
Transportation Products Company ("Manufacturer"), and the 
Railroad and the railroad equipment covered by CSA No. 2, 
(iv) the Agreement and Assignment dated as of October 1, 
1979, between the Manufacturer and the Resigning Agent and 
(v) all cash and other property from time to time held by 
the Agent under the Finance Agreement, except to the extent 
that installments of such principal amount shall have been 
paid. 

Under the terms of the CSA No. 1 and the CSA No. 2 
(subject to the rights of prepayment contained therein in 
the event of a Casualty Occurrence as defined therein) and 
the Finance Agreement (i) such principal amount is payable 
in one installment on December 15, 1989, (ii) such principal 
amount bears interest from the date hereof on the unpaid 
portion thereof from time to time outstanding on each 
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June 15 and December 15 commencing on June 15, 1903, until 
such principal amount shall have been paid in full, at 
11-3/4% per annum, (iii) all such principal and interest 
remaining unpaid after the same shall have become due and 
payable bears interest at 13-3/4% per annum. All payments 
received, by the Agent in accordance with' the terms of the 
Finance Agreement and CSA No. 1 and CSA No. 2 shall be 
disbursed by the Agent in accordance with the terms and 
conditions of the Finance Agreement. 

The interests of the Investor referred to in this 
Certificate of Interest may not be transferred except in the 
manner provided for in Paragraph 5 of the Finance Agreement 
and subject to the terms, conditions and limitations 
•provided therein. 

Dated: 

MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, 
as Agent under the Finance Agreement, 

by 
Authorized Officer 

INQUIRY SHOULD BE MADE TO THE AGENT IF CERTIFICATION 
AS TO BALANCE DUE HEREUNDER IS REQUIRED. 
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Schedule III-C 
to 

Finance Agreement 

[CS&M Ref. 1629-042] 

Conditional Sale Agreements dated as of October 1, 1979 
Interest Rate; 11-3/4% 

SERIES C 
CERTIFICATE OF INTERES' 

MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY 
("Agent") hereby acknowledges receipt from 

("Investor") of (? ) , 
such sum having been paid by the Investor under and pursuant 
to the terms and conditions of an Amended and Restated 
Finance Agreement and Amendment dated as of Decemlser 1, 1982 
("Finance Agreement"), among Burlington Northern Railroad 
Company ("Railroad"), The Chase Manhattan Bank (National 
Association) ("Resigning Agent") the Agent, the parties 
named in Schedule I thereto ("Interim Investors"), the 
Investor and the parties named in Schedule II thereto 
("Investor"). By reason of such payment the Investor has an 
interest in a principal amount equal to such sum in the 
Conditional Sale Indebtedness (as defined in the Conditional 
Sale Agreements hereinafter mentioned) and in and to (i) the 
Conditional Sale Agreement dated as of October 1, 19 79 ("CSA 
No. 1") among FMC Corporation, General Electric Company, 
Difco, Inc., ("Builders") and the Railroad and the railroad 
equipment covered by CSA No.l, (ii) the Agreement and 
Assignment dated as of October 1, 1979, between the Builders 
and the Resigning Agent, (iii) the Conditional Sale 
Agreement dated as of October 1, 1979 ("CSA No. 2"), between 
Transportation Products Company ("Manufacturer"), and the 
Railroad and the railroad equipment covered by CSA No. 2, 
(iv) the Agreement and Assignment dated as of October 1, 
1979, between the Manufacturer and the Resigning Agent and 
(v) all cash and other property from time to time held by 
the Agent under the Finance Agreement, except to the extent 
that installments of such principal amount shall have been 
paid. 

Under the terms of the CSA No. 1 and the CSA No. 2 
(subject to the rights of prepayment contained therein in 
the event of a Casualty Occurrence as defined therein) and 
the Finance Agreement (i) such principal amount is payable 
in equal annual installments on December 15 of 1985, 1986, 
1987, 1988 and 1989 (subject to reduction in the event of 
prepayments in respect of Casualty Occurrences), (ii) such 
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principal amount bears interest from the date hereof on the 
unpaid portion thereof from time to time outstanding on each 
June 15 and December 15 commencing on June 15, 1983, until 
such principal amount shall have been paid in full, at 
11-3/4% per annum, (iii) all such principal and interest 
remaining unpaid after the same shall have become due and 
payable bears interest at 13-3/4% per annum. All payments 
received by the Agent in accordance with the terms of the 
Finance Agreement and CSA No. 1 and CSA No. 2 shall be 
disbursed by the Agent in accordance with the terms and 
conditions of the Finance Agreement. 

, The interests of the Investor referred to in this 
Certificate of Interest may not be transferred except in the 
manner provided for in Paragraph 5 of the Finance Agreement 
and subject to the terms, conditions and limitations 
provided therein. 

Dated; 

MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, 
as Agent under the Finance Agreement, 

by ^ 
Authorized Officer 

INQUIRY SHOULD BE MADE TO THE AGENT IF CERTIFICATION 
, AS TO BALANCE DUE HEREUNDER IS REQUIRED. 
For reference purposes, the following pages 

consist of composite conformed copies of the two Conditional 
Sale Agreements and the two Assignments. 

The black markings in the Conditional Sale 
Agreement's identify provisions which have been amended by 
the Amended and Restated Finance Agreement and Amendment. 
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Recordation No. 11075 Filed 1425 
November 21, 1979 - 10:45 A.M. 10237A 
Interstate Commerce Commission _„„___ " 
Deposited, Registrar General of Canada EXHIBIT A 
November 23, 1979 

CONDITIONAL SALE AGREEMENT 

CONDITIONAL SALE AGREEMENT dated as of October 1, 
1979 among FMC Corporation, a Delaware corporation 
(hereinafter called "FMC"), GENERAL ELECTRIC COMP.ANY, a New 
York corporation (hereinafter called "General Electric", and 
DIFCO, INC. an Ohio corporation (hereinafter called 
"DIFCO"), (the foregoing companies being.hereinafter 
collectively called the "Manufacturers", or severally, a 
"Manufacturer") and BURLINGTON NORTHERN INC., a Delaware 
corporation (hereinafter called the "Railroad"). 

I 

WHEREAS, each Manufacturer is willing to construct, 
sell and deliver to the Railroad, and the Railroad is 
willing to purchase, the railroad equipment to be built by 
such Manufacturer as described in Schedules A, B and C 
attached hereto (collectively called the "Equipment" or 
"Items" and individually called the "Item of Equipment" or 
the "Item"); and 

WHEREAS, except as otherwise provided in Section 
3.1 hereof, each Manufacturer and the Railroad have agreed 
that this Agreement shall exclusively and completely state 
the rights of such Manufacturer and the Railroad with 
respect to the Equipment and shall supersede all other 
agreements, oral or written, with respect to the Equipment; 
and 

WHEREAS, it is proposed that certain other 
companies enter into a Conditional Sale Agreement dated as 
of the date hereof (sueh Conditional Sale .Agreement, when 
and if signed, being hereinafter called the "Other 
Agreement") with the Railroad covering railroad equipment as 
described in the Schedules attached thereto; 

NOW, THEREFORE, in consideration 
promises, covenants and agreements hereinafter set forth, 
the parties hereto agree as follows: 



SECTION 1. CONSTRUCTION AND SALE. 

Each Manufacturer will construct, sell and deliver 
to the Railroad, and the Railroad will purchase from sueh 
Manufacturer and accept delivery of and pay for as herein
after provided, those Items of Equipment which are indicated 
on Schedules A, B and C attached hereto to be constructed 
and sold by sueh Manufacturer, each Item of which shall be 
constructed in accordance with the applicable specifications 
referred to in said Schedules A, B and C with sueh 
modifications thereof as may be agreed upon in writing by 
-the Railroad and the Manufacturer thereof (whieh 
specifications and modifications, if any, are hereinafter 
called the "Specifications"). The design and quality of 
equipment and material used in the manufacture of such 
Items shall conform to all Department of Transportation and 
Interstate Commerce Commission requirements and specifica
tions for new equipment in effect on the date sueh Items are 
delivered hereunder, and to all Rules of the Association of 
American Railroads, applicable to new railroad equipment of 
the character of such Items as of the date of this 
.Agreement. 

SECTION 2. DELIVERY. 

'2.1. Sach Manufacturer will deliver the various 
Items of Equipment to be manufactured by it to the Railroad 
in accordance with the delivery schedule set forth in 
Schedules A, B and C attached hereto; provided, however, 
that the Manufacturers shall have no obligation to deliver 
any Item of Equipment hereunder if an Event of Default, or 
any event which with the lapse of time or the giving of 
notice, br both, would constitute an Event of Default, has 
occurred and is continuing. 

2.2. Each Manufacturer's obligation as to time of 
delivery is subject, however, to delays resulting from 
causes beyond sueh Manufacturer's reasonable control, 
including, but not limited to, acts of God, acts of 
government such as embargoes, priorities and allocations, 
war or war conditions, riots or civil commotion, sabotage, 
strikes,' differences with workmen, accidents, fire, flood, 
explosion, damage to plant, equipment or facilities, or 
delays in receiving necessary materials. 

.2.3 Notwithstanding the foregoing provisions, any 
Item of Equipment not delivered and accepted on or before 



the outside delivery date provided therefor in Schedules A, 
B and C hereto, shall be excluded from this Agreement and 
not included in the term "Equipment" as used in this 
Agreement. In the event of any such exclusion -the 
Manufacturer,of such excluded Item of Equipment shall remain 
obligated to construct, sell and deliver to the Railroad, 
and the Railroad shall remain obligated to purchase from 
such Manufacturer, accept delivery of and pay for, any such 
Item of Equipment thus excluded from this Agreement, and the 
Railroad and such Manufacturer shall execute an agreement 
supplemental hereto limiting this Agreement to the Equipment 
not excluded herefrom, and such Manufacturer and the 
Railroad shall further execute a separate agreement 
providing for the sale of sueh excluded Equipment by such 
Manufacturer to the Railroad upon the same terms and condi
tions as those contained herein, modified only to the extent 
necessary to provide for payment in cash upon delivery of 
the Equipment, either directly or indirectly by means of a 
conditional sale agreement, equipment trust or other 
appropriate method of financing as the Railroad may 
determine and as may be reasonably satisfactory to such 
Manufacturer. 

2.4. The Equipment during construction shall be 
subject to inspection by one or more inspectors or other 
authorized representatives of the Railroad. Upon completion 
of each Item of Equipment by the Manufacturer thereof, it 
shall be presented to sueh inspectors or representatives for 
inspection at the place designated herein for delivery of 
sueh Item of Equipment, and, if sueh Item of Equipment 
conforms to the Specifications applicable thereto, such 
inspectors or representatives shall execute and deliver to 
such Manufacturer a certificate or certificates of 
acceptance (hereinafter called the "Certificate of 
Acceptance") stating that such Item of Equipment has been 
inspected and is accepted by them on behalf of the Railroad 
and is marked in accordance with Section 5.1 hereof. Any 
Certificate of .Acceptance may cover any number of Items cf 
Equipment. Such Certificate of Acceptance shall be 
conclusive evidence that the Items of Equipment covered 
thereby have been delivered to the Railroad and conform to 
the Specifications and are acceptable to the Railroad in all 
details; provided, however, that the Manufacturer of such 
Items of Equipment shall not be relieved of its warranties. 

2.5. The Manufacturer of each Item of Equipment 
shall bear the risk of loss of each Item of Equipment or 
damage thereto until delivery (at such place as specified in 



such Manufacturer's Schedule attached hereto) to and 
acceptance by the Railroad. Upon such delivery to and 
acceptance by the Railroad of each such Item of Equipment 
the Railroad shall bear the risk of loss of or damage to 
sueh Item. 

SECTION 3'. PURCHASE PRICE AND PAYMENT. 

'3.1 The base price per Item of Equipment, includ
ing freight charges, if any, to place of destination, but 
exclusive of interest and all other charges, is as set forth 
.in Schedules A, B and C attached hereto. The base price per 
Item of Equipment shall be subject to increase or- decrease 
(a) as may have been agreed to by the Manufacturer thereof 
and the Railroad in accordance with agreements, if any, 
providing for price escalations heretofore entered into, 
which agreements shall remain in effect for the limited 
purpose of determining the price of the Equipment between 
the Railroad and the Manufacturer under this Section 3.1 or 
(b) as may be agreed to in writing by the Manufacturer 
thereof and the Railroad, and the term "Purchase Price" as 
used herein shall mean the base price as so increased or 
decreased. 

3.2. For the purpose of making settlement for the 
Equipment, -the Equipm.ent hereunder and under the Other 
Agreement shall be divided into not more than 20 groups of 
Items of Equipment, or such o-ther number as shall be agreed 
to by the parties hereto (each such group of Items being 
hereinafter called a "Group"). 

3.3. The Railroad hereby acknowledges itself to be 
indebted to the respective Manufacturers in the amount of, 
and hereby promises to pay -to the respective Manufacturers 
at such-bank or trust company in the United States as each 
of the Manufacturers or its assignee shall designate for 
payment to it in funds immediately available at such place 
of payment, the Purchase Price of the Equipment (hereinafter 
sometimes referred as to the "Conditional Sale 
Indebtedness") in installments as follows: 

(a) On .April 1, 1930 and on each April 1 and 
October 1 thereafter, an installment of interest accrued 
on the unpaid portion of the Conditional Sale 
Indebtedness from time to time outstanding until the 
same shall have become due and payable, at a rate per 
annum (i) from January 1, 1930 through September 30, 



1983 equal to the Prime Rate (as defined below), (ii) 
from October 1, 1983 through September 30, 1986 equal to 
103% of said Prime Rate and (iii) from October 1, 1986 
through September 30, 1988 equal to 106% of said Prime 
Rate; 

(b) On October 1, 1983 and on each October 1 
thereafter to and including October 1, 1987, in addition 
to the installment of interest then payable, an 
installment equal to $9,800,000; provided, however, that 
in no event shall an installment made under this 
subsection (b) be in excess of the entire principal 
balance remaining unpaid as of the date of sueh 
installment; 

(c) On October 1, 1988, in addition to the 
installment of interest then payaible, an installment 
equal to the entire principal balanee, if any, remaining 
unpaid as of said date. 

As used herein the term "Prime Rate" shall mean the prime 
commereial lending rate per annum announced by The Chase 
Manhattan Bank (National Association) at its principal 
office in New York City from time to time, each change in 
such announced rate to be effective for purposes of this 
Agreement on the day on which such change is effective. 

3.4. The term "Closing Date" with respect to each 
Group shall mean such date not later than December 31, 1980 
which is not more than twenty business days following 
presentation, by the Manufacturers of the Items of Equipment 
included in such Group, to the Railroad of the invoice, or 
invoices, and the Certificate or Certificates of Acceptance 
with respee-t to sueh Group, as shall be fixed by the 
Railroad by written or telegraphic notice delivered to sueh 
Manufacturer or Manufacturers and any assignee thereof at 
least five business days prior to the Closing Date 
designated therein. 

3.5. The term "business days" as used herein means 
calendar days, excluding Saturdays, Sundays and holidays on 
which banks in the State of New York are authorized or 
required to close. If any date on which a payment is to be 
made hereunder is not a business day, the amount otherwise 
payable on such date shall be payable on the next succeeding 
business day, and no interest on such amount shall accrue 
for the period from and after the nominal date for payment 
thereof to sueh next succeeding business day. 



I 

3.6. Interest under this Agreement shall be deter
mined on a;basis of a year of 365 or 366 days, as the ease 
may be, for -the actual number of days (ineiuding the first 
day but excluding the last day) elapsed. 

3.7. The Railroad will pay interest, payable on 
demand, on all unpaid balances of indebtedness, after the 
same shall have become due and payable pursuant to the terms 
hereof (whether at stated maturity, by acceleration or 
otherwise), at a rate per annum equal at all times to one 
percent per annum above (i) the Prime Rate from January 1, 
1980 through September 30, 1983, (ii) 103% of -the Prime Rate 
from October 1, 1983 through September 30, 1936 and (iii) 
106% of -the Prime Rate from October 1, 1986 through 
September 30, 1988 and thereafter, provided, however, that 
the parties hereto may specify a different interest rate to 
be applicable to any refinancing hereunder. 

3:8. All payments provided for in this Agreement 
shall be made by the Railroad in sueh coin or currency of 
the United States of America as at the time of payment shall 
be legal tender for the payment of public and private debts 
by 1 p.m. New York City time on the day any sueh payments 
are due. ; 

3.9. The Railroad may, upon at least five business 
days' notice to the Manufacturers, prepay the Conditional 
Sale Indebtedness in whole or in part with accrued interest 
to the date of such prepayment on the amount prepaid, 
provided that each partial prepayment shall be in an amount 
(exclusive of -interest) equal to $100,000 or an integral 
multiple thereof ahd shall be applied to the installments in 
the inverse order of their maturities. 

3.10. If this Agreement shall be assigned as 
contemplated by Section 14.4, the Railroad agrees to pay to 
the Agent a eommi-tment fee at the rate of 1/2 of 1% per 
annum on the unused portion of the aggregate $75,589,000 
commitment arranged by the Agent to finance -the purehase of 
the Equipment hereunder and under the Other Agreement, 
computed from NovemJoer 15, 1979 to the later of the final 
Closing Date hereunder or the final Closing Date under the 
Other Agreement (hereinafter called the "Ulti.mate Closing 
Date"), payable April 1, 1980, October 1, 1980 and on the 
Ultimate Closing Date. The Railroad agrees to pay the .Agent 
a commitment fee at the rate of 1/2 of 1% per annum upon the 
additional' $1,000,000 over and above said $75,589,000 
commitment computed from the date of the Railroad's notice 



to the Agent that sueh additional amount shall be required 
tc -the Closing Date upon whieh such amount is drawn down and 
payable at such Closing Date. 

SECTION 4. TITLE TO THE EQUIPMENT. 

4.1. Each Manufacturer shall and hereby does 
retain the full legal title to and property in the Equipment 
built by it until the Railroad shall have made all of the 
payments hereunder and shall have kept and performed all its 
agreements herein contained, notwithstanding the delivery of 
the Equipment to and the possession and use thereof by the 
Railroad as herein provided. Any and all additions to the 
Equipment and any and all replacements of the Equipment and 
of parts thereof and additions thereto shall constitute 
accessions to the Equipment and shall be subjeet to all 
terms and conditions of this Agreement and included in the 
term "Equipment" as used in this Agreement. 

- 4.2. When and only when the Manufacturers shall 
have been paid in full the aggregate amount of the 
Conditional Sale Indebtedness, toge-ther with interest 
thereon and all other payments as herein provided, and all 
the Railroad's other obligations herein contained shall have 
been performed, absolute right to the possession of, title 
to and property in the Equipment shall pass to and vest in 
the Railroad without further transfer or action on the part 
of -the Manufacturers except that each Manufacturer, if 
requested by the Railroad so to do, will execute a bill or 
bills of sale of the Equipment transferring such 
Manufacturer's title thereto and property therein to the 
Railroad or upon its order free of all liens and 
encumbrances created or retained hereby and deliver sueh 
bill or bills of sale to the Railroad at its address 
specified in Section 21 hereof, and will execute in the same 
manner and deliver at the same plaee, for filing, 
registering, recording or depositing in all necessary public 
offices, such instrument or instruments in writing as may be 
necessary or appropriate in order then to make clear upon 
the public records the title of the Railroad to the 
Equipment, and will pay to the Railroad any money paid to 
sueh Manufacturer pursuant to Section 6 hereof and not 
theretofore applied as therein provided. The Railroad 
hereby waives and releases any and all rights, existing or 
that may be acquired, in or to the payment of any penalty, 
forfeit or damages for failure to execute and deliver such 
bill or bills of sale or to file any certificate of payment 
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in compliance with any law or statute requiring the filing 
of the same, except for failure to execute and deliver sueh 
bill or bills of sale or to file sueh certificate within a 
reasonable 'time after written demand by the Railroad. 

SECTION 5. MARKING OF EQUIPMENT. 

5.1. The Railroad will cause each Item of Equip
ment to be kept numbered with its road number as set for-th 
in Schedules A, 5 and C hereto and will keep and maintain, 
plainly, distinctly, permanently and conspicuously marked by 
a plate or stencil printed in contrasting color upon both 
sides of each Item of Equipment in letters not less than one 
inch in height, the words "Unit Subjeet to Security Interest 
of the Agent Bank under Conditional Sale Agreement Recorded 
wi-th the I.C.C", with appropriate changes thereof and 
additions -thereto as from time to time may be required by 
law in order to protect the title of the Manufacturer 
thereof to|sueh Item of Equipment, its rights under this 
Agreement and -the rights of any assignee under Section 14 
hereof. The Railroad will not place any sueh Item of 
Equipment in operation or exercise any control or dominion 
over the same until the required legend shall have been so 
marked on both sides thereof and will replace promptly any 
sueh names and word or words whieh may be removed, defaced, 
obliterated or destroyed. The Railroad will not change -the 
road number of any Item of Equipment except wi-th the consent 
of the Manufacturer thereof and any assignee pursuant to 
Section 14'hereof and in accordance with a statement of new 
road numbers to be substituted therefor, whieh consent and 
statement previously shall have been filed, recorded or 
deposited in all public offices where this .Agreement shall 
have been filed, recorded br deposited. 

5.2. Except as above provided, the Railroad will 
not allow the name of any person, association or corporation 
to be placed on the Equipment as a designation that might be 
interpreted as a claim of ownership; provided, however, that 
the Railroad may cause the Equipment to be lettered with the 
names or initials or other insignia customarily used by the 
Railroad or its affiliates on railroad equipment used by it 
of the same or a similar type for convenience of idenfica
tion of the right of the Railroad to use the Equipment under 
this Agreement. 



SECTION 6. CASUALTY OCCURRENCES. 

6.1. In the event that any Item of Equipment shall 
be or become lost, stolen, destroyed, or irreparably 
damaged, or shall be requisitioned or taken over by any 
governmental authority under the power of eminent domain or 
otherwise or rendered permanently unfit for use from any 
cause whatsoever (each sueh occurrence, except for any 
requisition whieh by its terms is indefinite or does not 
exceed the original term of this Agreement, being 
hereinafter called a "Casualty Occurrence"), prior to the 
payment of the indebtedness in respect of the Purehase Price 
of sueh Item, together with interest thereon and all other 
payments required hereby, -the Railroad shall, within 30 days 
after a responsible officer of the Railroad shall have 
received notice that such Item of Equipment has suffered a 
Casualty Occurrence, but in no event later than 180 days 
after such Item of Equipment has suffered a Casualty 
Occurrence, fully inform the Manufacturers in regard 
thereto. Whenever from time to time the total Depreciated 
Value (as defined in Section 6.3) of Items of Equipment 
hereunder and under -the Other Agreement which have suffered 
a Casualty Occurrence (exclusive of Items of Equipment 
having suffered a Casualty Occurrence with respect to which 
payments or replacements shall have been made to the 
Manufacturers pursuant to this Section 6 or Section 6 of the 
Other Agreement)' shall exceed $500,000 (or sueh lesser 
amount as the Railroad shall elect), the Railroad shall, 
within 30 days of such event, pay the Manufacturers and the 
Manufacturers under -the Other Agreement a sum equal to the 
aggregate Depreciated Value, as of sueh date of payment, of 
such Items of Equipment under this Agreement and under the 
Other Agreement; provided, however, that if prior to the 
date sueh payment is required to be made the Railroad, at 
its election, shall have transferred, in accordance with 
Section 6.6, to the Manufacturers hereunder or under the 
Other Agreement, title to a replacement Item or Items of 
Equipment meeting the requirements of clause (iii) of 
Section 6.2, then, in sueh ease, there shall be deducted 
from the amount of such payment an amount equal to the 
aggregate Depreciated Value, as of sueh date of payment, of 
all such replacement Items of Equipment. The Railroad shall 
file with the Manufacturers a certificate of a Vice 
President or the Comptroller or other Chief Accounting 
Officer of the Railroad setting forth the Depreciated Value, 
as of such date of payment, of each Item of Equipment 
suffering a Casualty Occurrence. 



10 

I 

6.2. Any money paid to the Manufacturers pursuant 
to Section 6.1 hereof shall, so long as no Event of Default 
shall have occurred and be continuing, be applied, in whole 
or in part, as the Railroad shall direct in a written 
instrument filed with the Manufacturers, either (i) to 
prepay indebtedness in respect of the Purchase Price of the 
Equipment .hereunder or under the Other Agreement, (ii) to or 
toward the cost of an Item or Items of Equipment of new 
standard gauge railroad equipment excluding passenger 
equipment to replace sueh Item of Equipment having suffered 
a Casualty Occurrence and which new Item or Items of 
Equipment.shall be of a quality and have a value and utility 
at least equal to such Item of Equipment having suffered a 
Casualty Occurrence or (iil) to be released to the Railroad 
against transfer, in accordance with Section 6.6, to the 
Manufacturers of title to an Item or Items of used standard 
gauge railroad equipment whieh shall be free of all liens 
and charges except as permitted by Section 10 and shall be 
of the same character as the Equipment described in 
Schedules.A, B and C hereto (or of sueh other character as 
may be acceptable to the Manufacturers) to replace sueh Item 
or Items of Equipment having suffered a Casualty Occurrence. 
In case any such money shall be applied to prepay 
indebtedness, it shall be so applied, on sueh date as -the 
Railroad shall specify in such written direction, to prepay 
wi-thout penalty or premium, -the unpaid balanee of -the 
principal, installments of the Purehase Price of -the 
Equipment!hereunder and under the Other Agreement thereafter 
falling due in the inverse order of the maturity of such 
installments and ratably as between such installments due 
hereunder- and under the Other Agreement. In case of 
replacement pursuant to clause (ii) of the first sentence of 
-this Section 6.2, the eunount to be paid by the Manufacturers 
in respect cf any replacing Item shall not exceed the lesser 
of the cost of sueh Item or the amount whieh such Item would 
have cost if acquired on the earliest date when any of sueh 
money was! paid to the Manufacturers, and the Railroad shall 
pay any additional cost of sueh Item. Under no circumstance 
shall Manufacturers be required under this Section 6.2 to 
make prepayments or to pay for replacements except out of 
funds paid to Manufacturers pursuant to Section 6.1 hereof. 
In the case of any replacement pursuant to clause (ii) of 
the first' sentence of this Section 6.2, the Purchase Price 
of sueh replacing Item shall for the purpose of this 
Agreement be the amount of money advanced by the 
Manufacturers in payment therefor, but shall not include any 
portion' of the cost thereof paid by the Railroad. The 
amount which any such replacing Item would have cost if 
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acquired on the earliest date when any of such money was 
paid to the Manufacturers shall be conclusively determined 
by the certificate of a Vice President or the Comptroller or 
other Chief Accounting Officer of the Railroad to be filed 
as hereinafter provided. In the ease of each release of 
money to the Railroad pursuant to clause (iii) of the first 
sentence of this Section 6.2, the amount of money so 
released shall be equal to the Depreciated Value, as of the 
date sueh money was paid to the Manufacturers pursuant to 
Section 6.1, of the used replacement Item or Items 
transferred to the Manufacturers pursuant to said clause 
(iii), as the amount of such Depreciated Value shall be 
certified to by the Railroad in connection with such release 
as provided in Section 6.6. 

6.3. The "Depreciated Value" as of any date of 
determination of any original or replacement Item of Equip
ment shall mean the purchase price paid for sueh Item when 
new depreciated to sueh date of determination on a straight 
line basis from the date sueh Item was originally delivered 
by the manufacturer thereof to a residual value of zero, 
computed at the rate of 6.667% of sueh purchase price per 
year pro rated on a daily basis. For the purpose of comput
ing the Depreciated Value of any Item of Equipment whieh has 
suffered a Casualty Occurrence, sueh Depreciated Value shall 
be computed on a daily basis to the date of the occurrence 
of sueh Casualty Occurrence. 

6.4. So long as no Event of Default shall have 
occurred and be continuing, any money paid to the 
Manufacturers pursuant to this Section 6 shall, if -the 
Railroad shall in writing so direct, be invested, pending 
its application as hereinabove provided, in (i) such direct 
obligationa of the United States of America or any agency or 
instrumentality thereof, or other obligations for whieh the 
faith of the United States is pledged to provide for the 
payment of principal and interest or (ii) commercial paper 
or finance company paper rated "A-l" or "P-1" or their 
equivalent by Standard & Poor's Corporation or a comparable 
national rating agency or (iii) obligations issued or 
guaranteed by any state of the United States or the District 
of ColumJoia or any political subdivision of any such state 
or district rated '|AA" or better by a national ratine 
ser-yjas* or (iv)^epurcnase ag'reements fully secured by any 
/Sne" or more of tiie obligations referred to in clause (i) 
>afeoye, or (vy^eertirieates ot deposit liS'Jaa iSy or'bin.JterF' 
accS2TawreS~Grawn on and accepted by commercial banks in the 
United States of America which are members of the Federal 
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Reserve System having total assets aggregating at least 
$200,000,000, in each ease maturing in not more than one 
year from -the date of such investment (all- sueh investments 
being hereinafter called "Investments"), as may be specified 
in sueh written direction. Any such ololigations shall from 
time to time be sold and the proceeds reinvested in sueh 
Investments as the Railroad may in writing direct. Any 
interest or earned discount received by the Manufacturers on 
any Investments shall be held by the Manufacturers and 
applied as herein provided. Upon any sale or the maturity 
of any Investments, the proceeds thereof, plus any interest 
received by the Manufacturers thereon, up to the cost 
(ineiuding accrued interest or earned discount) -thereof, 
shall be held by the Manufacturers for application pursuant 
to this Section 6, and any excess shall be paid to the Rail
road. If sueh proceeds (plus sueh interest or earned 
discount) shall be less than sueh cost, the Railroad will 
promptly pay to the Manufacturers an amount equal to such 
deficiency. The Railroad will pay all expenses incurred by 
the Manufacturers in connection with the purchase and sale 
of Investments. 

6.5. The Railroad will cause any replacing Item to 
be plated or marked as provided in Section 5.1 hereof. Any 
and all sueh replacements of Equipment shall constitute 
accessions to the Equipment and shall be subject to all of 
the terms and conditions of this Agreement as though part of 
the original Equipment delivered hereunder and shall be 
included in the term "Equipment" as used in this Agreement. 
Title to all sueh replacements shall be free and clear of 
all liens and encumbrances and shall be taken initially and 
shall remain in the name of the Manufacturers subjeet to the 
provisions hereof, and the Railroad shall promptly execute, 
acknowledge, deliver, file and record all sueh documents 
(ineiuding the filing with the Interstate Commeree 
Commission in accordance with applicable law and the deposit 
with the Registrar General of Canada pursuant to Section 36 
of the Railway Aet of Canada and publication of notice of 
such deposit in The Canada Gazette in accordance with said 
Section 36 of an appropriate supplemental agreement 
describing sueh replacements) and do any and all sueh acts 
as may be necessary to cause such replacements to eome under 
and be subject to this Agreement and to protect the title of 
the Manufacturers to such replacements. All such 
replacements shall be warranted in like manner as the Items 
replaced, and the vendor of the replacements shall if other 
than the Manufacturers, duly consent to" the subjection 
thereof to this Agreement and agree to be bound by all the 
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terms and provisions contained herein in respect of such 
replacements in the like manner as the Manufacturers are in 
respect of the original Equipment delivered hereunder. 

6.6. Whenever the Railroad shall file with the 
Manufacturers, pursuant to the foregoing provisions of this 
Section 6, a written direction to apply money to or toward 
the cost of a replacing Item of new standard gauge railroad 
equipment or to release money to the Railroad against 
transfer of title to the Manufacturers of a replacing Item 
of used standard gauge railroad equipment, or whenever the 
Railroad shall transfer title to the Manufacturers of such a 
replacing Item of used standard gauge railroad equipment 
pursuant to Section 6.1, the Railroad shall file with the 
Manufacturers in such number of counterparts as may 
reasonably be requested: 

(a) a certificate of a Vice President or Chief 
Accounting Officer of the Railroad, authorized to make 
sueh a certification, certifying: (i) if sueh replacing 
Item is a new, unused Item, that sueh Item is new 
standard gauge railroad equipment (other than work or 
passenger equipment) and has been plated or marked as 
required by the provisions of this See Lion 6 and 
certifying the cost of sueh replacing Item, the amount 
which such replacing Item would have cost if acquired on 
the earliest date when any sueh money was paid to the 
Manufacturers and that the cost thereof does not exceed 
the fair value of such Item and that sueh replacing Item 
have a c[uality and value and utility at least equal to 
the Item or Items replaced; and (ii) if sueh replacing 
Item is a used Item, that sueh Item is used standard 
gauge railroad equipment (other than work or passenger 
equipment) and has been plated and marked as required by 
the provisions of this Section 6 and certifying the 
Depreciated Value of such Item, as of the earliest date 
any sueh money was paid to the Manufacturers, and that 
sueh replacing Item is of the character required by the 
terms of clause (iii) of the first sentence of Section 
6.2; 

(b) an opinion of counsel for the Railroad that 
title to each replacing Item is vested in the Manu
facturers free and clear of all liens and encumbrances, 
and that sueh Item has come under and become subject tc 
this Agreem.ent and the security interest of the .Agent 
hereunder; 
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(c) a bill of sale in favor of the Manufacturers 
or their assignee covering sueh replacement Item from, 
if a new Item, the manufacturer thereof or, if a used 
Item, the Railroad; and 

(d) copies of financing statements filed in 
accordance with the Uniform Commercial Code where sueh 
replacing Item is not rolling stock. 

6.7. In -the event that any moneys paid to, or held 
by, the Manufacturers pursuant to this Section 6 are applied 
to the prepayment of indebtedness in respect of the Purehase 
Price, the. Railroad will pay to the Manufacturers on the 
date of such application interest then accrued and unpaid on 
the indebtedness so prepaid. 

If an Event of Default shall have occurred and be 
continuing, then so long as sueh Event of Default shall 
continue all money then held by the Manufacturers pursuant 
to this Section 6 shall be applied by the Manufacturers as 
if such money were money received upon the sale of Equipment 
pursuant to Section 16 hereof. 

6:.3. In order to facilitate the sale, or other 
disposition of any Equipment suffering a Casualty 
Occurrence, the Manufacturers shall upon request of the 
Railroad, provided the Railroad shall then be in compliance 
with the terms of this Section 6, execute and deliver to the 
Railroad or the Railroad's vendee, assignee or nominee, a 
bill of sale (without warranties) for sueh Equipment, and 
sueh other documents as may be required to release such 
Equipment 'from -the terms and scope of this Conditional Sale 
Agreement, in such form as may be reasonably requested by 
the Railroad. 

6.9. In the event that prior to the expiration of 
the term of this .Agreement, the use of any Item of Equipment 
is requisitioned or taken by any governmental authority 
under the power of eminent domain or otherwise for an 
indefinite period or for a stated period ending on or before 
said date, the Railroad's duty to pay the indebtedness in 
respect of the Purehase Price'thereof shall continue for the 
duration of such requisitioning or taking. The Railroad 
shall be entitled to receive and retain for its own account 
all sums payable for any such period by sueh governmental 
authority 'as compensation for requisition or taking of 
possession. 
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6.10. The Railroad represents and warrants that 
not more than $3,000,000 in aggregate Purchase Price of 
Items of Equipment under this Agree.ment and under the Other 
Agreement constitutes Equipment which is not operable on 
railroad tracks; and the Railroad agrees that no purchase of 
new Equipment or replacement of used Equipment under this 
Section 6 or Section 6 of the Other Agreement will at any 
time result in a greater proportion of all Equipment 
hereunder and under the Other Agreement (computed on the 
basis of Depreciated Value as of such time) constituting 
Eouipment not operable on railroad tracks than the ratio of 
$3,000,000 to $75,589,000. 

SECTION 7. TAXES. 

All payments to be made by the Railroad hereunder 
will be free of expense to the Manufacturers for collection 
or other charges and will be free of expense to the 
Manufacturers in respect of the amount of any local, state 
or federal taxes, license and registration fees, 
assessments, charges, fines, penalties, sales, use and 
property taxes, gross receipts taxes arising out of receipts 
from use or operation of the Equipment, and other taxes, 
fees and governmental charges similar or dissimilar to the 
foregoing (other than net income, excess profits and similar 
taxes) hereafter levied or imposed upon, or measured by, 
this .Agreement cr any sale, use, payment, shipment, delivery 
or transfer of title under the terms hereof, all of whieh 
expenses, taxes and licenses the Railroad assumes and agrees 
to pay on demand in addition to the other amounts payable by 
it pursuant to this Agreement. The Railroad will also pay 
promptly all taxes and assessments which may be imposed upon 
the Equipment or for the use or operation thereof by the 
Railroad or upon the earnings arising therefrom or upon the 
Mauiufacturers solely by reason of its ownership thereof and 
will keep at all times all and every part of the Equipment 
free and clear of all taxes and assessments whieh might in 
any way affect the title of the Manufacturers or result in a 
lien upon any Item of Equipment; provided, however, that the 
Railroad shall be under no obligation to pay any taxes, 
assessments, licenses, charges, fines or penalties cf any 
kind sc long as it is contesting in good faith and by 
appropriate legal proceedings such taxes, assessm.ents, 
licenses, charges, fines or penalties and the nonpayment 
thereof does not, in the opinion of the Manufacturers, 
adversely affect the property or rights of the Manufacturers 
hereunder. If any such expenses, taxes, assessments. 
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licenses, charges, fines or penalties shall have been 
charged or.levied against the Manufacturers directly and 
paid by the Manufacturers, the Railroad shall reimburse the 
Manufacturers on presentation of an invoice therefor; 
provided, however, that the Railroad shall not be obligated 
to reimburse the Manufacturers for any expenses, taxes, 
assessments, licenses, charges, fines or penalties so paid 
unless the,Manufacturers shall have submitted notice in 
writing to the Railroad at least one business day in advance 
of payment, thereof. 

SECTION 8.: REPORTS AND INSPECTIONS. 

8.1. On or before April 1 in each year, commencing 
with the year 1981, -the Railroad will furnish to the 
Manufacturers an accurate statement, as of the preceding 
December 31, (a) showing the amount, description and road 
numbers of! the Items of Equipment then subject to this 
Agreement,: the amount, description and road numbers of all 
Items of Equipment that may have suffered a Casualty 
Occurrence, during the preceding 12 months (or since the date 
of this Agreement, in the ease of the first sueh statement), 
and such other information regarding the condition or repair 
of the Equipment as the Manufacturers may reasonedoly 
request, and (b) stating that, in the ease of all Equipment 
repaired or repainted during the period covered by sueh 
statement,' the markings required by Section 5.1 hereof shall 
have been preserved or replaced. 

I 

8.2. In addition to the statements described in 
Section 8.1 above, the Railroad will furnish to the 
Manufacturers: (i) as soon as available and in any event 
within 120. days after the end of each fiscal year of the 
Railroad, a copy of the annual report for sueh year for the 
Railroad, containing finaneial statements for sueh year 
certified in a manner acceptable to the Manufacturers by 
independent public accountants acceptable to the 
Manufacturers; (ii) promptly after the sending or filing 
thereof, copies of all reports whieh the Railroad sends to 
any of its security holders, and copies of all reports and 
registration statements which the Railroad files with the 
Securities and Exchange Commission or any national 
securities exchange; (iii) as soon as possible and in any 
event within 30 days after a Casualty Occurrence, a 
statement shewing the amount, description and road numbers 
of all Items of Equip.ment that suffered sueh Casualty 
Occurrence; and (iv) such other information respecting the 
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condition or operations, finaneial or otherwise, of the 
Railroad as the Manufacturers may from time to time 
reasonably request. 

3.3. The Manufacturers shall have the right, at 
their sole cost and expense by their authorized 
representative, to inspect the Equipment and the Railroad's 
records with respect thereto, at sueh times as shall be 
reasonably necessary to confirm to the Manufacturers the 
existence and proper maintenance thereof during the 
continuance of this Agrement. 

SECTION 9. POSSESSION, USE AND MAINTENANCE. 

9.1. The Railroad, so long as no Event of Default 
has occurred and is continuing under this Agreement, shall 
have absolute right, from and after delivery of the 
Equipment by the Manufacturers to the Railroad, to the 
possession of the Equipment and the use thereof upon the 
railroad lines owned or operated by it either alone or 
jointly with another and whether under lease or otherwise, 
or upon the railroad lines owned or operated by any railroad 
eompany controlled by or controlling the Railroad, or over 
whieh it has trackage rights, and the Equipment may also be 
used upon connecting and other railroads in the usual 
interchange of traffic or leased to other railroads, from 
and after delivery of the Equipment by the Manufacturers to 
the Railroad; provided, however,'that such use and lease 
shall be subject to all the terms and conditions of this 
.Agreement and that the Railroad shall not assign or permit 
the assignment of any Item of Equipment to serviee involving 
the regular operation and maintenance thereof outside the 
continental United States. The Railroad agrees that it will 
not permit at any time more than 2% in aggregate Depreciated 
Value, as of such time, of the Items of Equipment hereunder 
and under the Other Agreement to be located in Mexico. 

9.2. The Railroad shall use the Equipment only in 
the manner for which it was designed and intended and so as 
to subject it only to ordinary wear and tear. The Railroad 
shall, at its own cost and expense, maintain and keep the 
Equipment in good order, condition and repair, ordinary wear 
and tear excepted, suitable for use in interchange. The 
Railroad shall not modify any Ite.Ti of Equipment without the 
written authority and approval of the Manufacturers which 
approval shall not be unreasonably withheld, provided that 
no sueh approval shall be necessary if and to the extent 
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sueh modification is required by Section 11 hereof. Any 
parts (except communications, signal and automatic control 
equipment and devices having a similar use whieh are added 
to any Item of Equipment by the Railroad, the cost of whieh 
is not included in the Purchase Price of such Item and which 
are not required for the operation or use of such Item by 
the Interstate Commerce Commission, the Department of 
Transportation or any other regulatory body) installed or 
replacements made by the Railroad upon any Item of Equipment 
shall be considered accessions to such Item of Equipment and 
title thereto shall be immediately vested in the 
Manufacturers, wi-thout cost or exoense to the Manufacturers. 

SECTION 10. PROHIBITION AGAINST LIENS. 
I 

10.1. The Railroad will pay or satisfy and 
discharge any and all sums claimed by any party by, -through 
or under -the Railroad or its successors or assigns whieh, if 
unpaid, might become a lien or a charge upon any Item of 
Equipment equal or superior to the security title of the 
Manufacturers, and any liens, encumbrances or charges which 
might be levied against or imposed upon any Item of 
Equipment as a result of the failure of the Railroad to 
perform or observe any of its covenants or agreements under 
this .Agreement, but shall not be required to pay or 
discharge any such claim so long as the validity thereof 
shall be contested by the Railroad in good faith and by 
appropriate legal proceedings in any reasonable manner and 
the nonpayment thereof does not, in the opinion of the 
Manufacturers, adversely affect the property or rights of 
the Manufacturers hereunder. 

10.2. The covenant of Section 10.1 will not be 
deemed breached by reason of liens for taxes, assessments or 
governmental charges or levies, in each case not due and 
delinquent, or undetermined or inchoate materialmen's or 
other liens arising in the ordinary course of business and 
mechanics', workmen's, repairmen's or other liens arising in 
the ordinary course of business and, in each case, not 
delinquent (sueh liens being herein called "permitted 
liens"). 

SECTION 11. COMPLIANCE WITH RULES, LAWS .AND REGULATIONS. 

Du»-ing the term of this Agreement the Railroad will 
comply in all respects with all laws of the jurisdictions in 
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which its operations involving the Equipment may extend, 
with the Interchange Rules of the .Association of American 
Railroads and with all rules of the United States Department 
of Transportation, the Interstate Commerce Commission, and 
any other legislative, executive, administrative or judicial 
body exercising any power or jurisdiction over the 
Equipment, to the extent that such laws and rules affect -the 
operation or use of the Equipment; and in the event that 
such laws or rules require the alteration of the Equipment, 
the Railroad will conform therewith at its expense, and will 
maintain the ssune in proper condition for operation under 
such laws and rules; provided, however, that the Railroad 
may, in good faith, contest the validity or application of 
any sueh law or rule in any reasonable manner whieh does 
not, in the opinion of the Manufacturers, adversely affect 
the property or rights of the Manufacturers hereunder. 

SECTION 12. INDEMNITIES. 

12.1. The Railroad agrees to indemnify, protect 
and hold harmless the Manufacturers against all losses, 
daunages, injuries, liabilities, claims and demands 
whatsoever, regardless of the cause thereof, and expenses in 
connection therewith, ineiuding claims for strict liability 
in tort and counsel fees, arising out of retention by the 
Manufacturers of security title to the Equipment, or out of 
the use and operation thereof during the period when 
security title thereto remains in the Manufacturers. This 
covenant of indemnity shall continue in full force and 
effect notwithstanding payment in full of the aggregate 
euncunt of the Conditional Sale Indebtedness, together with 
interest thereon, and all other payments as herein provided, 
and the conveyance of the Equipment, as provided in Section 
4.2 hereof, or the termination or assignment of this 
A.greement in any manner whatsoever; provided, that any 
assignee under Section 14 hereof shall receive the full 
benefit of this Section 12.1 notwithstanding the retention 
by the Manufacturers of their rights hereunder. 

12.2 The Railroad, after delivery to and 
acceptance by the Railroad pursuant to Section 2.5 hereof of 
each Item of Equipment, will bear the risk of, and shall not 
be released from its obligations hereunder in the event of, 
any damage to or the destruction or loss 
Equipment. 
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12.3. The warranties of each Manufacturer with 
respect to.defects in material or workmanship of the Items 
of Equipment to be built by sueh Manufacturer are set forth 
in Schedules A, B and C hereto.-

SECTION 13'. PATENT INDEMNITIES. 

13.1. Except in cases of designs, systems, 
processes, formulae or combinations specified by the 
Railroad and not developed or purported to be developed by a 
Manufacturer, and articles and materials specified by the 
Railroad and not manufactured by a Manufacturer, each 
Manufacturer agrees to indemnify, protect and hold harmless 
the Railroad from and against any and all liability, claims, 
demands, costs, charges and expenses, ineiuding royalty 
payments and counsel fees, in any manner imposed upon or 
accruing against -the Railroad because of the use in or about 
the construction or operation of any Item of Equipment to be 
built by such Manufacturer, of any design, article or-
.material whieh infringes or is claimed to infringe on or to 
constitute, contributory infringement wi-th respect to any 
patent or other right. The Railroad likewise will 
indemnify,< protect and hold harmless each Manufacturer from 
and against any and all liability, claims, demands, costs, 
charges and expenses, including royalty payments and counsel 
fees, in any manner imposed upon or accruing against sueh 
Manufacturer because of the use in or about the construction 
or operation of any Item of Equipment to be built by such 
Manufacturer, of any design, systems, processes, formulae 
and combinations specified by the Railroad and not developed 
or purported to be developed by -the Manufacturer, or any 
article or. material specified by the Railroad and not 
manufactured by -the Manufacturer, whieh infringes or is 
claimed to; infringe on or to constitute contributory 
infringement with respect to any patent or other right. In 
case any Item of Equipment is held to constitute 
infringem.ent of any patent or any similar right in respect 
cf whieh liability may be charged against a Manufacturer, 
and the use of any Item of Equipment to be built by such 
Manufacturer is enjoined, such Manufacturer shall, at its 
own expense and at its option, either procure for the 
Railroad the right to continue using sueh Item of Equipm.ent 
or replace' the same with noninfringing, or remove the 
infringing portion of sueh Item of Equipment and refund the 
purehase price and the transportation and installation costs 
of such pwrtinn but in each ease without impairing the 
operational capability of such equipment. Without intending 
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any limitation of the foregoing, each Manufacturer agrees to 
and hereby does, to the extent legally possible without 
impairing any claim, right or cause of action hereinafter 
referred to, transfer, assign, set over and deliver to the 
Railroad every claim, right and cause of action which such 
Manufacturer has or hereafter shall have against the 
originator of any design or against the seller or sellers of 
any designs or articles or materials purchased or otherwise 
acquired by sueh Manufacturer for use in or about the 
construction or operation of the Items of Equipment to be 
built by such Manufacturer on the ground that any such 
design, article or material or operation thereof infringes 
or is claimed to infringe on or to constitute contributory 
infringement with respect to any patent or other right and 
each Manufacturer further agrees to execute and deliver to 
the Railroad all and every sueh further assurance as may be 
reasonably requested by the Railroad, more fully to 
effectuate the assignment, transfer and delivery of every 
such claim, right and cause of action. Each Manufacturer 
will give notice to the Railroad of any claim known to such 
Manufacturer from whieh liability may be charged against the 
Railroad hereunder and the Railroad will give notice to each 
Manufacturer of any claim )ciown to it from which liability 
may be charged against such Manufacturer hereunder. 

13.2. The patent indemnity set forth in Section 
13.1 shall not be applicable to General Electric, and the 
following patent indemnity shall be applicsdole instead: 
Except in eases of designs specified by the Railroad and not 
developed or purported to be developed by General Electric, 
and articles and materials specified by the Railroad and not 
manufactured by General Electric, General Electric warrants 
for itself that Equipment furnished hereunder, and any part 
thereof, shall be delivered free of any rightful claim of 
any third party for infringement of any United States 
patent. If notified promptly in writing and given 
authority, information and assistance. General Electric 
shall defend, or may settle, at its expense, any suit or 
proceeding against the Railroad so far as based on a claimed 
infringement which would result in a breach of this warranty 
and General Electric shall pay all damages and costs awarded 
therein against the Railroad due to such breach. In case 
any Equipment or part thereof is in sueh suit cr proceeding 
found to constitute sueh an infringement and the use of such 
Equipment or part thereof is enjoined. General Electric 
shall, at its expense and option, either procure for the 
Railroad the right to continue using said Equipment cr part 
thereof, or replace same within six months of such 
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3 

injunction' with non-infringing Equipment or part thereof 
acceptable, to the Railroad, or modify same so it becomes 
non-infringing, or remove the Equipment or part thereof and 
refund the Purchase Price (less reasonable depreciation for 
any period of use) and any transportation costs separately 
paid by the Railroad but in each case without impairing the 
operational capability of such Equipment. The preceding 
shall not apply to the use of any Equipment or part thereof 
furnished hereunder in conjunction with any o-ther product in 
a combination not furnished by General Electric as a part of 
this transaction. As to any such combination. General 
Electric assumes no liability whatsoever for patent 
infringement and the Railroad will hold General Electric 
harmless .against any infringement claims arising therefrom. 
General Electric will give notice to the Railroad of any 
claim known to General Electric from whieh liability may be 
charged against the Railroad hereunder and the Railroad will 
give notice to General Electric cf any claim known to -them 
from which liability may be charged against General Electric 
hereunder. 

13.3 The term "design" wherever used in this 
Agree.ment or in any assignment of -this Agreement shall be 
deemed to include formulae, systems, processes, and 
combinations. 

SECTION 14. ASSIGNMENTS. 

14.1 Except as otherwise provided in Section 9.1 
hereof, the Railroad, to -the extent that it may effectively 
do so under applicable law, covenants not to sell, assign, 
transfer or otherwise dispose of all or any of its rights 
under this Agreement or transfer the right to possession of 
any Item of Equipment without first obtaining the written 
consent of the Manufacturers. An assigrjnent or transfer to 
a railroad company or other purchaser (ineiuding a successor 
corporation by consolidation or merger) which shall acquire 
all or substantially all the railroad lines of the Railroad, 
and whieh by execution of any appropriate instrument 
satisfactory to the Manufacturers shall assume and agree to 
perform each and all of the obligations and covenants of the 
Railroad hereunder, shall not be deemed a breach of this 
covenant. A lease of any or part of the Equipment to a 
subsidiary at least 80% directly or indirectly owned by the 
Railroad shall not be deemed to be a breach of this 
covenant,-provided that the Railroad shall continue to be 
obligated under all the terms of this .Agreement. 

^ 
^ 
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14.2. All or any of the rights, benefits and 
advantages of the Manufacturers under this Agreement, 
ineiuding the right to receive the payments herein provided 
to be made by the Railroad, may be assigned by the 
Manufacturers and reassigned by an assignee at any time or 
from time to time. No such assigrjnent shall subjeet any 
assignee to, or relieve any Manufacturer from, any of the 
obligations of sueh Manufacturer to construct and deliver 
the Equipment in accordance with Sections 1 and 2.1 hereof, 
or to respond to its warranties and indemnities contained in 
Sections 12.3 (subject always to any DISCLAIMER OR IMPLIED 
WARRANTIES and limitation of remedies) and 13 hereof, or 
relieve the Railroad of its obligations to the Manufacturers 
hereunder or any other obligation which, according to its 
terms and context, is intended to survive an assignment. 

14.3. Upon any sueh assignment, either the 
assignor or the assignee shall give written notice to the 
Railroad, together with a counterpart or copy of such 
assignment, stating the identity and post office address of 
the assignee, and such assignee shall, by virtue of sueh 
assignment, acquire all of the Manufacturers' right, 
security title and interest in and to the Equipment subject 
only to sueh reservations as may be contained in such 
assignment. From and after the receipt by the Railroad of 
the notification of any sueh assignment, all payments and 
notices thereafter to be made by the Railroad hereunder 
shall, to the extent so assigned, be made to the assignee at 
the address of the assignee specified in the aforesaid 
notice. 

14.4. The Railroad hereby acknowledges that, 
concurrently with the execution and delivery of this 
Agreement and in accordance with the custom of railroad 
equipment manufacturers, the Railroad has made arrangements 
for and the Manufacturers are executing and delivering an 
.Agreement and Assigrjnent dated as of the date hereof (here
inafter called the "Assigrjnent") among the Manufacturers and 
The Chase Manhattan Bank (National Association), as agent 
and assignee (hereinafter called the ".Agent"), pursuant to 
which the Manufacturers are assigning certain of their 
respective rights and interests hereunder. The Railroad 
expressly acknowledges and agrees with the .Agent and its 
successors and assigns, for the purpose of inducing the 
execution and delivery of the Assignment by the .Agent and 
its advance to the Manufacturers in consideration therefor 
of an amount equal to the aggregate Purchase Price of the 
Equipment, that the rights of the Agent a.id its successors 
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and assigns to the entire unpaid balanee of the aggregate 
amount of .the Conditional Sale Indebtedness, together with 
interest thereon, and all other payments as herein provided, 
or any part thereof as so assigned, as well as all other 
rights hereunder so assigned, shall not be' subject to any 
defense, setoff, counterclaim or recoupment whatsoever, 
whether arising out of any breach of any obligation of any 
Manufacturer in respect of the Equipment or the manufacture, 
construction, delivery or warranty thereof or wi-th respect 
to any indemnity herein contained or any interruption from 
whatsoever cause in the use, operation or possession of the 
Equipment or any part thereof, or any damage to or loss- or 
destruction of the Equipment or any part thereof, or by 
reason of any other indebtedness or liability, howsoever and 
whenever arising, at any time owing to the Railroad by any 
Manufacturer or to any other person, firm or corporation or 
to any governmental authority, or for any cause whatsoever, 
it being the intent hereof that, except in the ease of an 
intentionally wrongful aet on the part of the Agent or its 
successors and assigns, the Railroad shall be 
unconditionally and absolutely obligated to pay the .Agent 
the entire unpaid balanee or the aggregate amount of the 
Conditional Sale Indebtedness, together with interest 
thereon, and all o-ther payments as herein provided, all in 
the manner and upon the dates set forth in Section 3 hereof. 
Any and all such obligations, if any and howsoever arising, 
shall be and remain enforceable by the Railroad against and 
only against the Manufacturers. Nothing contained in this 
Section 14.4 is intended to expand the scope of the 
Manufacturers' warranties whieh are always subject to the 
DISCLAIMERS OF IMPLIED WARRANTIES and limitations of remedy 
set forth therein. 

14.5. In the event of any sueh assignment, or 
successive assignment, by the Manufacturers of security 
titled to the Equipment and of the Manufacturers' rights 
hereunder with respect thereto, the Railroad will, whenever 
requested by such assignee, change the names and word or 
words to be marked on each side of each Item of Equipment so 
as to indicate the security title of sueh assignee to the 
Equipment wi-th sueh names and word or words as shall be 
specified by sueh assignee, subjeet to the requirements of 
the laws of the jurisdictions in whieh the Equipment shall 
be operated relating to such names and word or words for use 
on equipment covered by conditional sale agreements with 
respect to railroad equipment. The cost of marking such 
names and word or words with respect to the Agent (or to any 
successor assignee of the .Agent) shall be borne by the 
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Railroad. The cost of marking sueh names and word or words 
in connection with any subsequent assigrjnent (other than to 
a suecessor agent or trustee of the Agent) will be borne by 
the subsequent assignee. 

14.6. In the event of any sueh assignment prior to 
the completion of delivery of the Equipment, the Railroad 
will, in connection with settlement for the Group subsequent 
to such assignment, deliver to -the assignee, at the time of 
delivery by the Railroad of notice fixing the Closing Date 
with respect to sueh Group, all documents required by the 
terms of sueh assignment to be delivered to the assignee in 
connection with such settlement, in sueh number of 
counterparts as may reasonably be requested, except for any 
opinion of counsel for 'the assignee. 

14.7. If this Agree.ment shall have been assigned 
by any of the Manufacturers or all of the Manufacturers 
(hereafter collectively called the ".Assigning Manufacturers" 
and severally called an ".Assigning Manufacturer"), and the 
assignee shall not, whether by reason of an insufficiency of 
funds or otherwise, make payment to an Assigning 
Manufacturer on the Closing Date with respect to any Item of 
Equipment manufactured by such Assigning Manufacturer and 
designated for settlement on sueh Closing Date of an amount 
equal to that portion of the Purchase Price of sueh Item of 
Equipment as provided in the instrument of assignment, sueh 
Assigning Manufacturer will promptly notify the Railroad of 
sueh event, such Item of Equipment shall be excluded from 
settlement on such Closing Date but fully preserving such 
Assigning Manufacturer's security title to such Item in a 
manner acceptable to sueh Assigning Manufacturer and the 
Railroad shall not later than 60 days after such Closing 
Date pay or cause to be paid to sueh Assigning Manufacturer 
the Purchase Price of all sueh Items of Equipment, or the 
portion thereof unpaid by the assignee, sueh payment to be 
in cash, together with interest for the period from and 
including the Closing Date on whieh settlement was to have 
been made to but not including the deferred date of payment 
of the Purehase Price under this Section 14.7 at a rate per 
annum equal to the Prime Rate, or, if sueh Assigning 
Manufacturer and the Railroad shall mutually agree, by means 
. of a conditional sale agrse.'nent, equipment trust or other 
appropriate method of financing as the Railroad shall 
determine and as may be reasonably satisfactory to sueh 
Assigning Manufacturer. 
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SECTION IS. APPLICATION OF PROVISIONS OF SECTION 16, 
"EVENTS OF DEFAULT", .AND SECTION 17, "REMEDIES" 

It is contemplated that each Manufacturer will 
assign certain of its rights under this Agreement, and all 
its respective right, security title and interest in and to 
the Equipment, to the Agent. It is desired by the parties 
hereto that the Agent should upon sueh assignment be 
entitled to enforce all of the assigned rights, powers, 
privileges and remedies of the respective Manufacturers 
under this Agreement, including but not limited to the 
enforcement of any remedies in case of an Event of Default 
under this Agreement. Accordingly, on the assumption that 
such assignments to the Agent will be made by each 
Manufacturer, the Events of Default and the remedies 
therefor as set forth in Sections 16 and 17 hereof are set 
forth as if -there were but a single Manufacturer. 

SECTION 16. EVENTS OF DEFAULT. 

16.1 In the event that any one or more of the 
following events of default ("Events of Default") shall 
occur and be continuing, to-wit: 

(a) The Railroad shall fail to pay in full any sum 
payable by the Railroad when payment thereof shall be 
due under Section 3 or 6 hereof and sueh default shall 
continue for ten days; or 

(b) The Railroad shall fail or refuse to comply 
with any covenant, agreement, term or provision of this 
Agreement on its part to be kept and performed or to 
make provision satisfactory to the Manufacturer for such 
compliance for more than 30 days after written notice 
from the Manufacturer specifying the default and 
demanding the same to be remedied; or 

(c) Any representation or warranty made by the 
Railroad herein or in any statement or certificate 
furnished to the Manufacturer or any assignee of the 
Manufacturer pursuant to or in connection with this 
Agreement proves untrue in any material respect as of 
the date of issuance pr making thereof; or 

(d) A ease shall be commenced under subchapter IV 
of chapter 11 of Public L?w 95-598, 11 U.S.C. 1161 et 
seq. (as said Law may be amended from time to time) by 
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or against the Railroad and (unless such ease shall 
within 30 days from the commencement thereof be 
dismissed, nullified, stayed or otherwise rendered 
ineffective, but then only so long as sueh stay shall 
continue in force or sueh ineffectiveness shall 
continue) either (i) the trustee or trustees in such 
proceeding, with the approval of the court having 
jurisdiction, shall not have agreed in writing, within 
-the period specified in section 1163(a)(1) of said Law, 
to perform all obligations of the Railroad under this 
.Agreement and with the court's approval confirmed that 
sueh obligations shall have the same status as 
obligations incurred by such trustee or trustees or (ii) 
any Event of Default (other than under this paragraph 
(d)) occurring prior to or at any time after the 
commencement of such case shall not have been duly cured 
within the respective period specified in section 
1168(a)(2) of said Law; or 

(e) Any other proceedings shall be commenced by or 
against the Railroad for any relief under any bankruptcy 
or insolvency laws, or laws relating to the relief of 
debtors, readjustments of indebtedness, reorganizations, 
arrangements, compositions or extensions (other than a 
law which does not permit any readjustment of the 
indebtedness payable hereunder) and (unless sueh 
proceedings shall have been dismissed, nullified, stayed 
or otherwise rendered ineffective but then only so long 
as such stay shall continue in force or such 
ineffectiveness shall continue) all the obligations of 
the Railroad under this Agreement shall not have been 
duly assumed in writing, pursuant to a court order or 
decree, by trustee or trustees or receiver or receivers 
appointed for the Railroad or for the property of the 
Railroad in connection with any such proceedings in such 
manner that such obligations shall have the same status 
as obligations incurred by such trustee or trustees or 
receiver or receivers, within 30 days after such 
appointment or 60 days after such proceedings shall have 
been commenced, whichever shall be earlier; or 

(f) The Railroad shall make or suffer any 
unauthorized assignment or transfer of this .Agreement or 
any interest herein or any unauthorized transfer of the 
right or possession of a:iy Item of Equipment; or 

(g) Any Event of Default as defined in the Other 
Agreement shall occur a.nd be continuing; 
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then at any time after the occurrence and during the 
continuance of such an Event of Default the Manufacturer 
may, upon written notice to the Railroad and upon compliance 
with any legal requirements then in force and applicable to 
such action by the Manufacturer, declare the entire 
indebtedness in respect of the Purchase Price of the 
Equipment (including, without limitation, the entire unpaid 
balance of the aggregate amount of the Conditional Sale 
Indebtedness), together with the interest thereon then 
accrued and unpaid, and all other amounts payable by the 
Railroad under this .Agreement, immediately due and payable, 
without fur-ther demand, and the Manufacturer shall thereupon 
be entitled to recover judgment for the entire unpaid 
balance of the indebtedness in respect of the Purehase Price 
of the Equipment so payable, with interest as aforesaid, and 
to eol'lect sueh judgment out of any property of the Railroad 
wherever situated. 

16.2. The Manufacturer may waive any such Event of 
Default and its consequences and rescind and annul any such 
declaration by notice to the Railroad in writing to that 
effect. Upon any sueh waiver the respective rights of the 
parties shall be as they would have been if no such Event of 
Default had existed and no such declaration had been made. 
Notwithstanding the provisions of this paragraph, it is 
expressly understood and agreed by the Railroad that time is 
of the essence of this Agreement and that no such waiver, 
rescission or annulment shall extend to or affect any other 
or subsequent default or impair any rights or remedies 
consequent thereon. 

SECTION 17. REMEDIES. 

17.1. If an Event of Default shall have occurred 
and be continuing as hereinbefore provided, then at any time 
after the entire indebtedness in respect of the Purchase 
Price of the Equipment shall have been declared immediately 
due and payable as hereinbefore provided and during the 
continuance of such default, the Manufacturer may, upon such 
further notice, if any, as may be required for compliance 
with any mandatory requirements of law then in force and 
applicable to the action to be taken by the Manufacturer, 
take or cause to be taken by its agent or agents immediate 
possession of the Equipment, or any Item thereof, without 
liability to return to the Railroad any sums theretofore 
paid and free from all claims whatsoever, except as 
hereinafter in this Section 17 expressly provided, and may 
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remove the same from possession and use of the Railroad and 
for such purpose may enter upon the premises of the Railroad 
or where the Equipment may be located and may use and employ 
in connection with such removal any supplies, services and 
aids and any available trackage and other facilities or 
means of the Railroad, with or without process of law. 

17.2. In ease the Manufacturer shall rightfully 
demand possession of the Equipment in pursuance of this 
Agreement and shall reasonably designate a point or points 
upon the lines of the Railroad for the delivery of the 
Equipment to the Manufacturer, the Railroad shall, at its 
own expense, for-thwith and in the usual manner, cause -the 
Equipment to be moved to such point or points as shall be • 
reasonably designated by the Manufacturer and shall there 
deliver the Equipment or cause it to be delivered to the 
Manufacturer; and, at the option of the Manufacturer, the 
Manufacturer may keep the Equipment on any of the railroad 
lines or premises of the Railroad until the Manufacturer 
shall have leased, sold or otherwise disposed of the same, 
and for such purpose the Railroad agrees to furnish, without 
charge for rent or storage, the necessary facilities at any 
point or points selected by the Manufacturer reasonably 
convenie.it. The agreement to deliver the Equipment as 
hereinbefore provided is of the essence of this .Agreement 
between the parties, and, upon application to any court of 
equity having jurisdiction in the premises, the Manufacturer 
shall be entitled to a decree against the Railroad requiring 
specific performance hereof. The Railroad hereby expressly 
waives any and all claims against the Manufacturer and its 
agent or agents for damages of whatever nature in connection 
with any retaking of any Item of Equipment in any reasonable 
manner. 

17.3. If an Event of Default shall have occurred 
and be continuing as hereinbefore provided, then at any time 
thereafter during the continuance of such Event of Default 
and after the entire indebtedness in respect cf the Purchase 
Price of the Equipment shall have been declared immediately 
due and payable as hereinbefore provided (unless such 
declaration has been rescinded and annulled as provided in 
Section 16.2 hereof), the Manufacturer (after retaking 
possession of the Equipment as hereinbefore in this Section 
17 provided) may at its election and upon sueh notice as is _ 
hereinafter set forth retain the Equipm.ent in satisfaction 
of the entire unpaid indebtedness in respect of the Purchase 
Price thereof, together with interes-f thereon and all other 
payments due hereunder and make such disposition thereof as 

http://convenie.it
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the Manufacturer shall deem fit. Written notice of the 
Manufacturer's election to' retain the Equipment shall be 
given to the Railroad by telegram or registered mail, 
addressed as provided in Section 21 hereof, and to any other 
persons to whom the law may require notice, within 30 days 
after the indebtedness in respect of the Purehase Price of 
the Equipment shall have been declared immediately due and 
paysdole by the Manufacturer as above provided. In the event 
that the Manufacturer should elect to retain the Equipment 
and no objection is made thereto within the 30-day period 
described in the second proviso below, all of the Railroad's 
rights in the Equipment shall thereupon terminate and all 
payments made by the Railroad may be retained by the 
Manufacturer as compensation for the use of the Equipment; 
provided, however, that if the Railroad, before the 
expiration of .the 30-day period described in the proviso 
below, should pay or cause to be paid to the Manufacturer 
the total unpaid balance of the indebtedness in respect of 
the Purchase Price of the Equipment (ineiuding, without 
limitation, the entire unpaid balance of the aggregate 
amount of the Conditional Sale Indebtedness), together with 
interest thereon accrued and unpaid and all other paym.ents 
due under this Agreement, then in sueh event absolute right 
to the possession of title, to any property îi the Equipment 
shall pass to and vest in the Railroad; provided, further, 
that if the Railroad or any other persons notified under the 
terms of this Section 17.3 object in writing to the 
Manufacturer within-30 days from the receipt of notice of 
the Manufacturer's election to retain the Equipment, then 
-the Manufacturer-may not so retain the Equipment, but shall 
sell, lease or otherwise dispose of it or continue to hold 
the Equipment pending sale, lease or other disposition as 
hereinafter provided or as may otherwise be permitted by 
law. If the Manufacturer shall not have given notice to 
retain as hereinabove provided or notice of intention to 
dispose of the Equipment in any other manner, it shall be 
deemed to have elected to sell the Equipment in aecordance 
with the provisions of -this Section 17. 

17.4. Any sale hereunder may be held or conducted 
at such plaee or places and at such time or times as the 
Manufacturer may specify, in one lot and as an entirety, or 
in separate lots and without the necessity of gathering at 
the place of sale the property to be sold, and in general in 
sueh manner as the Manufacturer may determine, provided that 
the Railroad shall be given written notice of such sale not 
less then 30 days prior thereto, by mall addressed as 
provided herein. If sueh sale shall be a private sale, it 
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shall be subjeet to the rights of the Railroad to purehase 
or provide a purchaser,, within 30 days after notice of the 
proposed sale price, at the same price offered in writing by 
the intending purchaser cr a better price. In the event 
that the Railroad does not exercise said right to purchase 
or provide a purchaser for the Equipment, the Manufacturer 
may bid for and become the purchaser of the Equipment, or 
any Item thereof, so offered for sale without accountability 
to the Railroad (except to the extent of surplus money 
received as hereinafter provided in this Section 17), and in 
payment of the Purchase Price therefor the Manufacturer 
shall be entitled to have credited on aecount thereof all 
sums due to the Manufacturer from the Railroad hereunder. 

17.5. Each and every power and remedy hereby 
specifically given to the Manufacturer shall be in addition 
to every other power and remedy hereby specifically given or 
now or hereafter existing at law or in equity, and each and 
every power and remedy may be exercised from time to time 
and simultaneously and as often and in sueh order as may be 
deemed expedient by the Manufacturer. All such powers and 
remedies shall be cumulative, and -the exercise of one shall 
not be deemed a waiver of the right to exercise any other or 
others. No delay or omission of the Manufacturer in the 
exercise of any such power or remedy and no renewal or 
extension of any paym.ents due hereunder shall impair any 
such power or remedy or shall be construed to be a waiver of 
any default or an acquiescence therein. 

17.6. All sums of money realized by the 
Manufacturer under the remedies herein provided shall be 
applied, first to -the payment of the expenses and 
liabilities of the Manufacturer herein undertaken to be 
paid, second to the payment of interest on the indebtedness 
in respect of the Purehase Price of the Equipment 
(ineiuding, without limitation, the Conditional Sale 
Indebtedness), third to the payment, ratably in accordance 
with the unpaid balance of each installment, of the 
installments of indebtedness in respect of the Purchase 
Price of the Equipment (ineiuding, without limitation, the 
Conditional Sale Indebtedness) accrued and unpaid, and 
fourth to any unpaid commitment fee due hereunder. If, 
after applying as aforesaid all sums of money realized by 
the Manufacturer, there shall re.main any amount due to it 
under the provisions of this Agreement, the Manufacturer may 
bring suit therefor and shall be entitled to recover a 
judgment -fherefor against the Railroad. If, after applying 
as aforesaid all sums realized by the Manufacturer, there 
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shall remain a surplus in the possession of the 
Manufacturer, such surplus shall be paid without interest to 
the Railroad. 

17.7. The Railroad will pay all reasonable 
expenses, including attorneys' fees, incurred by the 
Manufacturer in enforcing its remedies under the terms of 
this Agreement. In the event -that the Manufacturer shall 
bring any suit to enforce any of its rights hereunder and 
shall be entitled to judgment, then in such suit the 
Manufacturer may recover reasonable expenses, ineiuding 
attorneys' fees and the amount thereof shall be included in 
sueh judgment. 

17.8. The foregoing provisions of this Section are 
subject in all respects to all mandatory requirements of law 
at the time in force and applicable thereto. 

SECTION 18. APPLICABLE STATE LAWS. 

18.1. Any provision of this .Agreement prohibited 
by any applicable law of any state, or which by any 
applicable law of any state would convert this Agreement 
into any instrument other than an agreement of conditional 
sale, shall not modify the remaining provisions of this 
Agreement-. Where, however, the conflicting provisions of 
any applicable state law may be waived, -they are hereby 
waived by the Railroad to the full extent permitted by law, 
to the end that this Agreement shall be deemed to be a 
conditional sale agreement and enforced as such. 

18.2. Except as otherwise provided in this 
Agreement, the Railroad, to -the full extent permitted by 
law, hereby waives all statutory or other legal requirements 
for any notice of any kind, notice of intention to take 
possession of or to sell the Equipment, or any Item thereof, 
and any other requirements as to the time, place and terms 
of sale thereof, and other requirements with respect to the 
enforcement of the Manufacturers' rights hereunder and any 
and all rights of redemption. 

SECTION 19. EXTENSION NOT A WAIVER. 

No delay or omission in the exercise of any power 
or remedy herein provided or otherwise available to the 
Manufacturers shall impair or affect the Manufacturers' 
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right thereafter to exercise the same. Any extension of 
time for payment hereunder or other indulgence duly granted 
to the Railroad shall not otherwise alter or affect the 
Manufacturers' rights or the obligations of the Railroad 
hereunder. The Manufacturers' acceptance of any payment 
after it shall have become due hereunder shall not be deemed 
to alter or affect the Railroad's obligations or the 
Manufacturers' rights hereunder with respect to any 
subsequent payments or Events of Default. 

SECTION 20. RECORDING. 

The Railroad at its expense will cause this 
Agreement, any assignment hereof and any supplements hereto 
and thereto to be filed, recorded or deposited and re-filed, 
re-recorded or re-deposited, if necessary, with the 
Interstate Commerce Commission and the Registrar General of 
Canada (with notice of such deposit to be published in The 
Canada Gazette in accordance with Section 36 of the Railway 
Act of Canada), and otherwise as may be required by law or 
reasonably requested by the Manufacturers (including, 
wi-thout limitation, in accordance wi-th -the laws of Mexico) 
for the purpose of proper protection, to the satisfaction of 
counsel for the Manufacturers, of their security title to 
the Equipment and their rights under this .Agreement or for 
the purpose cf carrying out the intention of this Agreement; 
and the Railroad will promptly furnish to -the Manufacturers 
certificates or other evidences of sueh filing, recording or 
depositing, and an opinion or opinions of counsel for the 
Railroad with respect thereto, satisfactory to the 
Manufacturers. 

SECTION 21. NOTICE. 

Any notice hereunder to any of the parties 
designated below shall be deemed to be properly served if 
delivered or mailed to it at the following specified 
addresses: 
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(a) to the Railroad: 

Burlington Northern Ine. 
Burlington Northern Building 
176 East Fifth Street 
St. Paul, MN 55101 
Attention: Vice President and Treasurer 

(b) to FMC: 

FMC Corporation 
4700 Northwest Front Ave. 
Box 3616 
Portland, OR 97208 
Attention: Mr. William Galbraith 

(e) to General Electric: 

General Electric Company 
2901 East Lake Road, 
Bldg. 14-4 
Erie, PA 16531 
Attention: Manager, Financing and 

Sales Accounting 

(d) to DIFCO: 
Difco, Inc. 
1501 North Main Street 
Findlay, OH 45850 
Attention: Mr. Fred Flowers 

or at sueh other address as may have been furnished in 
writing by sueh party to the other parties to this 
Agreement. 

SECTION 22. HEADINGS 

.All section headings are inserted for convenience 
only and shall not affect the construction or interpretation 
of this Agreement. 

SECTION 23. EFFECT AND MODIFICATION OF AGREEMENTS. 

Except as provided in Section 3.1 hereof, this 
.Agreement and the Schedul*»s relating hereto exclusively and 
completely state the rights and agreements of the 
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Manufacturers and the Railroad with respect to the Equipment 
and supersede all other agreements, oral or written, with 
respect to the Equipment. No variation of this Agreement 
and no waiver of any of its provisions or conditions shall 
be valid unless in writing and duly executed on behalf of ' 
the Manufacturers and the Railroad. 

SECTION 24. LAW GOVERNING. 

The terms of this Agreement and all rights and 
obligations hereunder shall be governed by the laws of the 
State of New York; provided, however, that the parties shall 
be entitled to all righta conferred by applicable federal 
law and such additional rights arising out of the filing, 
recording or depositing hereof and of any assignment hereof 
as shall be conferred by the laws of the several 
jurisdictions in which this Agreement or any assignment 
hereof shall be filed, recorded or deposited. 

SECTION 25. DEFINITIONS. 

The term "Manufacturers", whenever used in this 
Agreement, means, before any assignment of any of their 
rights hereunder, FMC, General Electric, and DIFCO and any 
successor or successors for the time being to the properties 
and business of each, respectively, and, after any sueh 
assigrjnent, any assignee or assignees for the time being of 
sueh particular assigned rights as regards sueh rights, and 
also any assignor as regards any rights hereunder that are 
retained and excluded from any assignment. The rights and 
undertakings of each Manufacturer and the rights and 
obligations of the Railroad with respect to each 
Manufacturer hereunder are several and not joint. 

SECTION 26. P.AYMENT OF EXPENSES. 

The Railroad will pay all stamp or other taxes and 
all reasonable costs and expenses incident to this 
.Agreement, the Assignment, and the first assignment of this 
.Agreement, and any instrument supple.mental or related 
thereto, including but not limited to all fees and expenses 
of the first assignee of this Agreement and of counsel for 
the first assignee of this Agreement and for any party 
acquiring interests in such first assignment, and all 
reasonable costs and expenses in connection with the 
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transfer by any party of interests acquired in sueh first 
assignment:. For the purposes of this Section 26, if the 
first assignee is the Agent, then any successor agent to the 
Agent shall also be considered the first assignee. 

SECTION 27. CONSOLIDATION OR MERGER. 

In ease of any consolidation or merger to which the 
Railroad or any Manufacturer shall be a party, or in case of 
any sale of all or substantially all of -the assets of -the 
Railroad or any Manufacturer, the corporation resulting from 
such consolidation or merger (if other than the Railroad or 
such Manufacturer), or the corporation whieh shall acquire 
sueh assets, shall expressly assume all obligations 
hereunder not then performed by the Railroad or sueh 
Manufacturer, as the case may be, and shall become entitled 
to all rights hereunder of the Railroad or sueh 
Manufacturer, as the case may be. 

SECTION 28. EXECUTION. 

This Agreement may be executed in any number of 
counterparts, all of whieh together shall constitute a 
single instrument. It shall not be necessary that any 
counterpart be signed by all of the parties so long as at 
least one counterpart is signed by each party hereto. 
.Although this Agreement is dated for convenience as of the 
date first above written, the actual date or dates of 
execution hereof by -the parties hereto is or are, 
respectively, the date or dates stated in the 
acknowledgments hereto annexed. 
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IN WITNESS WHEREOF, the parties hereto have caused 
this instrument to be executed in their respective corporate 
names by their officers or representatives, thereunto duly 
authorized, and their respective corporate seals to be 
hereunto affixed, duly attested, all as of the date first 
above written. 



[Corporate Seal] 

Attest: 

/s/ A. R. Kidston 
Assistant Secretary 
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FMC CORPORATION 

By /s/ B. R. van Eck 
Vice President 
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[Corporate Seal] 

Attest: 

/s/ J. T. Hughes 

Attesting Secretary 

GENERAL ELECTRIC COMPANY 

By/s/ R. D. Morey 
Title: Manager-Marketing 

Locomotive Marketing 
Depar-tment 
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[Corporate Seal] 

Attest: 

^g^ Mary Schindler 
Assistant Secretary 

DIFCO, INC. 

By- /s/ Fred F. Flowers 
President 



[Corporate Seal] 

Attest: 

Ry /s/ Garrett F. Steinhibel 
Assistant Secretary 
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BURLINGTON NORTHERN INC. 

By /s/ Frank H. Coyne 
Executive Vice President-
Finance and Administration 
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STATE OF ILLINOIS ) 

COUNTY OF COOK ) 

On this 16th day of November, 1979, before me 
personally appeared B.R. Van Eck, to me personally known, 
who, being by me duly sworn, says that he is a 

of FMC CORPORATION, that one of the seals 
affixed to the foregoing instrument is the corporate seal of 
said corporation, that said instrument was signed and sealed 
on behalf of said corporation by authority of its Board of 
Directors and he acknowledged that the execution of the 
foregoing instrument was the free act and deed of said 
corporation. 

(Seal) /fl/ Judith A. Zemar 
Notary Public 
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COMMONWEALTH OF PENNSYLVANIA) 
: ss. : 

COUNTY OF ERIE ) 

On t h i a 19-th day of November, 1979, before me 
p e r a o n a l l y appeared R.D. Morey , t o me p e r a o n a l l y Icnown, 
who, be ing by me-duly sworn, says t h a t he i a a Manager-Marketing 
Looanotive. Marketing Departanent of fiENEFAL ELECTRIC OGMPANY, that one of 
t h e aea l a a f f ixed t o t h e foregoing ins t rument i a t h e 
c o r p o r a t e s e a l of s a i d c o r p o r a t i o n , t h a t aa id ina t rument waa 
aigned and aea led on beha l f of aa id c o r p o r a t i o n by a u t h o r i t y 
of i t a Board of D i r e c t o r a and he acknowledged t h a t t h e 
execu t ion of the foregoing ins t rument was t h e f r ee a c t and 
deed of s a id c o r p o r a t i o n . 

(Seal ) / a / Dor is W. C h i l c o t t 
Notary Pub l i c 

Doris W. Chilcott, Notary Public 
Lawrence Park 1 ^ . , Erie Co., Pa. 
My Ccannissian Expires Nov. 26, 1979 
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STATE OF OHIO ) 
: SS. : 

COUNTY OF HANCOCK) 

On this 16th day of November, 1979, before me 
peraonally appeared Fred F. Flowers,to me peraonally Icnown, 
who, being by me duly aworn, aaya that he ia a 

President of DIFCO, INC., that one of the 
seals affixed to the foregoing inatrument ia the corporate 
aeal of said corporation, -that aaid instrument was aigned 
and aealed on behalf of said corporation by au-thority of ita 
Board of Directors and he acknowledged that the execution of 
the foregoing inatrument waa the free act and deed of aaid 
corporation. 

(Seal) /s/ Dortha E. Buckland 
Notary Public 
Exp. 7-9-82 
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ST.ATE OF MINNESOTA ) 
• S S • 

COUNTY OF RAMSEY ) 

On thia 15th day of November, 1979, before me 
peraonally appeared Frank H. Coyne, to me peraonally known, 
who, being by me duly sworn, says that he is the Executive 
Vice President-Finance and Administration of BURLINGTON 
NORTHERN INC., that one of the aeala affixed to the 
foregoing inatrument ia the corporate aeal of aaid 
corporation, that aaid inatrument waa aigned and sealed on 
behalf of aaid corporation by authority of ita Board of 
Directora, and he acknowledged that the execution of the -
foregoing inatrument waa the free act and deed of aaid 
corporation. 

(Seal) 
/s/ J. H. McCarthy 

Notary Public 

J.H. McCarthy 
Notary Public-Minnesota 
Ramsey County 
My Ccnm. Es^ires Jan . 6, 1982 



SCHEDULE A 

(To Conditional Sale Agreement) 

MANUFACTURER FMC Corporation 

DESCRIPTION OF EQUIPMENT. . . . 1,000 100-ton. 4700 cu. ft. 
covered hopper cars bearing 
identifying numbers BN 460200 
through BN 461199, both inclusive. 

SPECIFICATIONS Per Burlington Northern Purchase 
Order DB-09363-9 dated August 1, 
1979 and FMC Corporation speci
fications R9048-73 dated 
May 30, 1978 

BASE PRICE $42,300 per Item ($42,300,000 

for 1,000 Items). 

DELIVER TO Burlington Northern Inc. 

PLACE OF DELIVERY FOB Manufacturer's Plant. 

ESTIMATED DELIVERY DATES. . . . February-May 1980. 

OUTSIDE DELIVERY D.ATE December 31, 1930. 

WARRANTY See Annex 1 attached hereto. 
DISCLAIMER In no event shall FMC Corporation 

be lieible for special, incidental 
or consequential damages or com
mercial loss. 



ANNEX 1 TO SCHEDULE A 

Warranty of FMC Corporation 

FMC Corporation (the "Manufacturer") warrants that 
the Items of Equipment to be built by it will be built in 
accordance with the Specifications therefor and warrants 
that such Items of Equipment will be free from defects in 
material (except as to specialties incorporated therein and 
not manufactured by the Manufacturer, in respect of which 
the Manufacturer hereby appoints and constitutes the 
Railroad its agent and attorney-in-fact to assert and 
enforce from time to time in the name of the Manufacturer 
but for the account of the Railroad and in all cases at the 
sole cost and expense of the Railroad whatever claims and 
rights the Manufacturer may have against the manufacturer of 
the specialty) or workmanship under normal use and service, 
the Manufacturer's obligation under this warranty being 
ILoiited to repairing or replacing at its plant any part or 
parts of any such Item of Equipment, which shall, within one 
year after the delivery of such Item of Equipment to the 
Railroad, be returned to the Manufacturer with 
transportation charges prepaid and which the Manufacturer's 
exsunination shall disclose to its satisfaction to have been 
thua defective;, provided, however, that this warranty shall 
not apply to (i) amy components which shall have been 
repaired or altered unless repaired or altered by the 
Manufacturer or its authorized service representatives, if, 
in its judgment, such repairs or alterations affect the 
reliability of any such Item of Equipment or (ii) any such 
Item of Equipment which has been subject to misuse, 
negligence or accident. Any claim by the Railroad for 
breach of the foregoing warranty shall be deemed waived 
unless submitted in writing to the Manufacturer within ten 
(10) days from the date the Railroad discovered, or by 
reasonable inspection should have discovered, the breach. 
Any cause of action for breach of this warranty must be 
brought within one year from the date the alleged breach 
occurs. THIS WARRANTY IS EXPRESSLY IN LIEU OF ALL OTHER 
WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY IMPLIED 
•WARRANTY OF MERCHANT.ABILITY OR FITNESS FOR A P.ARTICULAR 
PURPOSE, .AND OF ALL OTHER C3LIG.ATI0NS OR LIABILITIES ON THE 
P.ART OF THE y-Â ĴE.ACTURER, EXCEPT FOR ITS OBLIGATION 
HEREUNDER A3 LIMITED HEREBY, AND THE M.Â rjFACTURER NEITHER 
ASSUI-IES NOR AUTHORIZES ANY PERSON TO ASSUME rOR IT .ANY OTHER 
LIABILITY IN CONNECTION WITH THE CONSTRUCTION .AND DELIVERY 



OF THE EQUIPMENT EXCEPT AS AFORESAID AND EXCEPT FOR PATENT 
INDEMNITIES CONTAINED IN SECTION 13 HEREOF. IN NO EVENT 
SHALL FMC -CORPORATION BE LIABLE FOR SPECIAL, INCIDENTAL OR 
CONSEQUENTIAL DAMAGES OR COMMERCIAL LOSS. The Manufacturer 
reserves the right to make changes in the design of, or add 
any improvements to, any Items of Equipment to be built by 
it at any .time with the approval of the Railroad without 
incurring any obligation to make similar changes cr 
additions with respect of other equipment previously 
delivered.to the Railroad. The Manufacturer further agrees 
with the Railroad that acceptance of any Items of Equipment 
under Section 2.4 hereof shall not be deemed a waiver by the 
Railroad of any of its righta under Section 12.3 hereof. 



SCHEDULE B 

(To Conditional Sale Agreement) 

MANUFACTURER General Electric Company 

DESCRIPTION OF EQUIPMENT. . . . 3,000 h.p. Model C-30-7 diesel-
eleetric locomotive bearing 
identifying noa. BN 5047-5086. 

SPECIFICATIONS Per Burlington Northern Inc. 
Purehase Order D3-09362-9. 

BASE PRICE $783,350 per Item ($31,354,000 

for 40 Items). 

DELIVER TO Burlington Northern Inc. 

PLACE OF DELIVERY FOB Erie, Pennsylvania. 

ESTIMATED DELIVERY DATES. . . . February-April, 1930. 

OUTSIDE DELIVERY DATE December 31, 1980. 

WARRANTY See Annex 1 attached hereto. 



ANNEX 1 TO SCHEDULS B 

Warranty of General Electric Company 

CE warrants to the Railroad that each unit of 
Equipment manufactured by it hereunder will be free from 
defects in material, workmanship and title under normal use 
and serviee, and will be of the kind and quality designated 
or described in the Specifications referred to in Schedule B 
to which this .Annex 1 ia attached. The foregoing warranty 
is excluaive and in lieu of all other warranties, whether 
written, oral, implied or statutory (except as to title). 
NO WARRANTY OF MERCHANTABILITY OR OF FITNESS FOR PURPOSE 
SHALL APPLY. If it appears within two (2) years from date 
of shipment by GE, or within 250,000 miles of operation, 
whichever event shall first occur, that the Equipment 
delivered by GE under this Agreement does not meet the 
warranties specified above, and the Railroad notifies GE 
promptly, GE, after verification as to condition and usage, 
shall correct any defect, including nonconformance with the 
Specifications, at its option, either by repairing any 
defective part or parta made available to GE, or by making 
available at GE's plant or warehouse, a repaired or 
replacement part. If requeated by GE, the Railroad will 
ship the defective part or parts, wi-th shipping charges 
prepaid, to the plant or warehouse designated by GE. The 
foregoing shall consitute the sole remedy of the Railroad 
and the sole liability of GE. 

The liability of GE to the Railroad (except as to 
title) arising out of the supplying of any unit of Equipment 
hereunder, or its use, whether on warranty, contract or 
negligence, shall not in any case exceed the cost of 
correcting defects in the Equipment as herein provided, and 
upon the expiration of the warranty period specified above, 
all such liability shall terminate. GE shall have no 
liability for any unit of Equipment or part thereof which 
becomes defective by reason of improper storage or 
application, misuse, negligence, accident or improper 
operation, maintenance, repairs or alterations on the part 
of the Railroad or any third party other than GE. In no 
event, whether as a result of breach of contract, warranty, 
tort (including negligence) or otherwise, shall GE or its 
suppliers be liable for any special, consequential, 



incidental or penal damages, ineiuding, but not limited to, 
loss of profits or revenues, loss of the use of the 
Equipment or any associated equipment, damage to the 
associated equipment, cost of eapital, cost of substitute 
products, facilitiea, services or replacements, downtime 
coats or claims of customers of the Railroad for sueh 
damages. 

It ia underatood that GE haa the right to make any 
changes in deaign and add improvementa to equipment at any 
time without incurring any obligations to install, at GE's 
expense, the same on other equipment sold by GE. 



SCHEDULE C 

(To Conditional Sale Agreement) 

MANUFACTURER DIFCO, Inc. 

DESCRIPTION OF EQUIPMENT. . . . 10 air dump ears bearing 
identifying numbers FW&D 963122 
through FW&D 963131, inclusive. 

SPECIFICATIONS Burlington Northern Inc. Letter 
of Intent dated September 24, 
1979. 

BASE PRICE $73,500 per Item ($735,000 

for 10 Items). 

PLACE OF DELIVERY FOB Manufacturer's Plant. 

ESTIMATED DELIVERY DATES. . . . August and September, 1930 

OUTSIDE DELIVERY DATE December 31, 1930 

WARRANTY See Annex 1 attached hereto. 



ANNEX 1 TO SCHEDULE C 

Warranty of Difco Inc. 

Difco, Inc. (the "Manufacturer") warrants that the 
Items of Equipment to be built by it will be built in 
accordance with the Specifications therefor and warrants 
that such Items of Equipment will be free from defects in 
material (except as to specialties incorporated therein 
specified by the Railroad and not manufactured by the 
Manufacturer, in respect of which the Manufacturer hereby 
appoints and constitutes the Railroad its agent and 
attorney-in-fact to assert and enforce from ti.me to time in 
the name of -che Manufacturer but for the account of the 
Railroad and in all cases at the sole cost and expense of 
the Railroad whatever claims and rights the Manufacturer may 
have against the manufacturer of the specialty) or 
workmanship under normal use and service, the Manufacturer's 
obligation under this warranty being limited to making good 
at its plant any part or parts of any such Item of 
Equipment, which shall, within two years after the delivery 
of such Item of Equipment to the Railroad, be returned to 
the Manufacturer with transportation charges prepaid and 
which the Manufacturer's examination shall disclose to its 
satisfaction to have been thus defective; provided, however, 
that this warranty shall not apply to (i) any components 
whieh shall have been repaired or altered unless repaired or 
altered by the Manufacturer or its au-thorized service 
representatives, if, in its judgment, such repairs or 
alterations affect the stability of any such Item of 
Equipment or (ii) any sueh Item of Equipment which has been 
subject tc misuse, negligence or accident. THIS WARR.ANTY IS 
EXPRESSLY IN LIEU OF ALL OTHER WARRANTIES, EXPRESS OR 
IMPLIED, INCLUDING ANY IMPLIED WARRANTY OF MERCHANTABILITY 
OR FITNESS FOR A P.ARTICULAR PURPOSE", KtiD OF .ALL OTHER 
OBLIGATIONS OR LIABILITIES ON THE PART OF THE MANUFACTURER, 
EXCEPT FOR ITS OBLIGATION HEREUNDER AS LIMITED HEREBY, THE 
."LANUFACTURER NEITHER ASSUMES NOR AUTHORIZES .ANY PERSON TO 
ASSLT̂ E FOR IT ANY OTHER LIABILITY IN CONNECTION WITH THE 
CONSTRUCTION AND DELIVERY OF THE EQUIPMENT EXCEPT AS 
AFORESAID .AND EXCEPT FOR P.ATENT INDEMNITIES CONTAINED IN 
SECTION 13 HEREOF. IN NO EVENT SHALL THE >LANUF.ACTURER BE 
LI.ABLE FOR SPECI.AL, INCIDENT.AL OR CONSEQUENTIAL DAMAGE OR 
CCI'u'IERCIAL LOSS. The Manufacturer reserves the right to 
make changes in the design of, or add any improvements to. 



any Items of Equipment to be biiilt by it at any time with 
approval of the Railroad. The Manufacturer further agrees 
with -the Railroad that acceptance of any Items of Equipment 
under Section 2.4 hereof shall not be deemed a waiver by the 
Railroad of any of its rights under Section 12.3 hereof. 

?t ^ 



Recordation No. 11231 File 1425 
December 26, 1979 - 10:40 A.M. 
Interatate Commerce Commission EXHIBIT A-l 
Depoaited, Regiatrar General of Canada 
December 31, 1979 

CONDITIONAL SALE AGREEMENT 

CONDITIONAL SALE AGREEMENT dated as of October 1, 
1979 between Transportation Products Company, an Illinois 
corporation (hereinafter called "TPC") (the foregoing 
company being hereinafter called the "Manufacturer") and 
BURLINGTON NORTHERN INC. (hereinafter called the 
"Railroad"). 

WKSRE.AS, the Manufacturer is willing to sell and 
deliver to the Railroad, and the Railroad is willing to 
purchase, the railroad equipment as described in Schedules .A 
and B attached hereto (hereinafter collectively called the 
"Equipment" or "rtems" and individually called the "Item of 
Equipment" or the "Item"); and 

WHEREAS, the Manufacturer and the Railroad have 
agreed that this Agreement shall exclusively and completely 
state the rights of -the Manufacturer and the Railroad with 
respect to the Equipment and shall supersede all other 
agreements, oral or written, with respect to the Equipment; 
and , 

WHEREAS, it is proposed that FMC Corporation, 
General Electric Company and Difco, Inc. enter into a 
Conditional Sale Agreement dated as of the date hereof (such 
Conditional Sale Agreement, when and if signed, being 
hereinafter called the "Other Agreement") with the Railroad 
covering railroad equipment as described in the Schedules 
attached thereto; 

NOW, THEREFORE, in consideration of the mutual 
promises, covenants and agreements hereinafter set forth, 
the parties hereto agree as follows: 



SECTION 1. CONSTRUCTION AND SALE. 

The Manufacturer will sell and deliver to the 
Railroad, and the Railroad will purchase from the 
Manufacturer cuid accept delivery of and pay for aa 
hereinafter provided, thoae Itema of E^ipment which are 
indicated on Schedules A and B attached hereto to be aold by 
the Manufacturer, each Item of whieh ahall be conatructed in 
accordance with the applicable specificationa referred to in 
said Schedules A and B with such modifications thereof as 
may be agreed upon in writing by the Railroad and the 
Manufacturer (which specificationa and modifications, if 
any, are hereinafter called the "Specifications"). The 
design and quality of equipment and material used in the 
manufacture of such Items shall conform to all Departm.ent of 
Transportation and Interstate Commerce Commiaaion 
requirementa and apeeificationa, if applicable, for new 
equipment in effect on the date such Items are delivered 
hereunder, and to all Rules of the Association of American 
Railroads, applicable to new railroad equipment of the 
character of sueh Itema aa of the date of thia Agreement. 

SECTION 2. DELIVERY. 

2.1. The Msuiufacturer will deliver the varioua 
Itema of Equipment to be aold by it to the Railroad in 
accordance with the delivery schedule set forth in Schedulea 
A and B attached hereto; provided, however, that the 
Manufacturer shall have no obligation to deliver any Item of 
Equipment hereunder if an Event of Default, or any event 
which with the lapse of time or the giving of notice, or 
both, would constitute an Event of Default, has occurred and 
is continuing. 

2.2. The Manufacturer's obligation as to time of 
delivery is subject, however, to delays resulting from 
causes beyond the Manufacturer's reasonable control, 
including, but not limited to, acts of God, acts of 
government such as embargoes, priorities and allocations, 
war or war conditions, riots or civil commotion, sabotage, 
strikes, differences with workmen, accidents, fire, flood, 
explosion, damage to plant, equipment or facilities, or 
delays in receiving necessary materials. 



2.3. Notwithstanding the foregoing provisions, any 
Item of Equipment not delivered and accepted on or before 
the outside delivery date provided therefor in Schedules A 
and B hereto, shall be excluded from this Agreement and not 
included in the term "Equipment" as used in this .Agreement. 
In the event of any such exclusion the Manufacturer shall 
remain obligated to sell and deliver to the Railroad, and 
the Railroad shall remain obligated to purchase from the 
Manufacturer, accept delivery .of and pay for, any sueh Item 
of Equipment thus excluded from this Agreement, and the 
Railroad and the Manufacturer shall execute an agreement 
supplemental hereto limiting this Agreement to the Equipment 
not excluded herefrom, and the Manufacturer and the Railroad 
shall further execute a separate agreement providing for the 
sale of sueh excluded Equipment by the Manufacturer to the 
Railroad upon the same terms and conditiona aa those 
contained herein, modified only to the extent necessary to 
provide for payment in cash upon delivery of the Equipment 
either directly or indirectly by means of a conditional sale 
agreement, equipment trust or other appropriate method of 
financing as the Railroad may deter.mine and as .may be 
reasonably satisfactory to the Manufacturer. 

2.4. The Equipment during construction shall be 
subject to inspection by one or more inspectors or other 
authorized representatives of the Railroad. Upon completion 
of each Item of Equipment, it shall be presented to such 
inspectors or representatives for inspection at the place 
designated herein for delivery of such Item of Equipment, 
and, if such Item of Equipment conforms to the 
Specifications applicable thereto, such inspectors or 
representatives shall execute and deliver to the 
Manufacturer a certificate or certificates of acceptance 
(hereinafter called the "Certificate of Acceptance") stating 
that such Item of Equipment has been inspected and is 
accepted by them on behalf of the Railroad and is marked in 
accordance with Section 5.1 hereof. Any Certificate of 
.Acceptance may cover any number of Items of Equipment. Such 
Certificate of Acceptance shall be conclusive evidence that 
the Itema of Equipment covered thereby have been delivered 
to the Railroad and conform to the Specifications and are 
acceptable to the Railroad in all details. 

2.5. The Manufacturer shall bear the risk of loss 
of each Item of Equipment or damage thereto until delivery 
(at such place as specified in the Manufacturer's Schedule 



attached hereto) to and acceptance by the Railroad. Upon 
sueh delivery to and acceptance by the Railroad of each such 
Item of Equipment the Railroad shall bear the risk of loss 
of or damage to sueh Item. 

SECTION 3. PURCHASE PRICE AND PAYMENT 

3.1. The base price per Item of Equipment, 
including freight chargea, if any, to place of destination 
but excluaive of intereat and all other chargea, ia aa aet 
forth in Schedules A and B attached hereto. The baae price 
per Item of Equipment ahall be subject to increase or 
decrease as may be agreed to in writing by the Manufacturer 
and the Railroad, and the term ''Purchase Price" as used 
herein shall mean the base price aa ao increased or 
decreased. 

3.2. For the purpose of making settlement for the 
Equipment, -the Equipment hereunder and under the Other 
.Agreement shall be divided into not more than 20 groups of 
Items of Equipment, or sueh other number aa ahall be agreed 
to by the parties hereto (each such group of Ite.TiS being 
hereinafter called a "Group"). 

3.3. The Railroad hereby acknowledges itself to be 
indebted to the Manufacturer in the amount of, and hereby 
promises to pay to the Manufacturer at such bank or trust 
company in the United States as the Manufacturer or its 
assignee shall designate for payment to it in funds 
immediately available at such place of payment, the Purchase 
Price of the Equipment (hereinafter someti.mes referred to as 
the "Conditional Sale. Indebtedness") in installments as 
follows: 

(a) On April 1, 1930 and on each April 1 and 
October 1 thereafter, an installment of interest 
accrued on -the unpaid portion of the Conditional 
Sale Indebtedness from time to time outstanding 
until the same shall have become due and payable, 
at a rate per annum (i) from January 1, 1930 
through September 30, 1983 equal to the Prime Rate 
(as defined below), (ii) from October 1, 1933 
through September 30, 1936 equal to 103% of said 
Prime Rate and (iii) from October 1, 1936 through 



September 30, 1933 equal to 106% of said Prime 
Rate; 

(b) On October 1, 1933 and on each October 1 
thereafter to and including October 1, 1987, in 
addition to the installment of interest then 
payable, an installment equal to $200,000; 
provided, however, that in no event shall an 
installment made under thia subsection (b) be in 
excess of the entire principal balance remaining 
unpaid as of the date of such installment; and 

(c) On October 1, 1938, in addition to the 
installm.ent of interest then payable, an 
installment equal to the entire principal "oalance, 
if any, remaining unpaid as of said date. 

.As used herein the term "Pri.T.e Rate" shall mean the prime 
commercial lending rate per annum announced by The Chase 
Manhattan Bank (National Association) at its principal 
office in New York City from time to time, each change in 
such announced rate to be effective for purposes of this 
.Agreement on the day on which such change is effective. 

3.4. The term "Closing Date" with respect to each 
Group shall mean such date not later than December 31, 1930 
which is not more than twenty business days following 
presentation, by the Manufacturer of the Items of Equipment 
included in such Group, to the Railroad of the invoice, or 
invoices, and the Certificate or Certificates of Acceptance 
with respect to such Group, as shall be fixed by the 
Railroad by written or telegraphic notice delivered to the 
Manufacturer and any assignee thereof at least five business 
days prior to the Closing Date designated therein. 

3.5. The term "business days" as used herein means 
calendar days, excluding Saturdays, Sundays and holidays on 
which banks in the State of New York are authorized or 
required to close. If any date on which a payment is to be 
made hereunder is not a business day, the amount otherwise 
payable on such date shall be payable on the next succeeding 
business day, and no interest on such amount shall accrue 
fcr the period from and after the nominal date for payment 
thereof to such next succeeding business day. 



3.6. Interest under this Agreement shall be 
determined on a basis of a year of 365 or 366 days, as the 
case may be, for the actual number of days (ineiuding the 
first day but excluding the last day) elapsed. 

3.7. The Railroad will pay interest, payable on 
demand, on all unpaid balances of indebtedness, after the 
aame ahall have become due and payable purauant to the terma 
hereof (whether at atated maturity, by acceleration or 
otherwise), at a rate per annum equal at all times to one 
percent per annum above (i) the Prime Rate from January 1, 
1980 through September 30, 1983, (ii) 103% of the Prime Rate 
from October 1, 1983 through September 30, 1936 and (iii) 
106% of the Prime Rate from October 1, 1986 through 
September 30, 1933 and thereafter, provided, however, that 
the parties hereto may specify a different interest rate to 
be applicable to any refinancing hereunder. 

3.3. All payments provided for in this Agreement 
shall be made by the Railroad in such coin or currency of 
the United States of America as at the time of payment shall 
be legal tender for the payment of public and private debts 
by 1 p.m. New York City time on the day any sueh payments 
are due. 

3.9. The Railroad may, upon at least five business 
days' notice to the Manufacturer, prepay the Conditional 
Sale Indebtedness in whole or in part with accrued interest 
to the date of such prepayment on the amount prepaid, 
provided that each partial prepayment shall be in an amount 
(exclusive of interest) equal to $100,000 or an integral 
multiple thereof and shall be applied to the installments in 
the inverse order of their maturities. 

3.10. If this Agreement shall be assigned as 
contemplated by Section 14.4, the Railroad agrees to pay to 
the Agent a commitment fee at the rate of 1/2 of 1% per 
arjium on the unused portion of the aggregate $75,539,000 
conmiitment arranged by the Agent to finance the purchase of 
the Equipment hereunder and under the Other Agreement, 
computed from November 15, 1979 to the later of the final 
Closing Date hereunder or the final Closing Date under the 
Other Agreement (hereinafter called the "Ultimate Closing 
Date"), payable on April 1, 1930, October 1, 1930 and on the 
Ulti.mate Closing Date. The Railroad agrees to pay the .Agent 
a commitment fee at the rate of 1/2 of 1% per annum upon the 



additional $1,000,000 over and above said $75,539,000 
commitment computed from the date of the Railroad's notice 
to the Agent that such additional amount shall be required 
to the Closing Date upon which such amount is drawn down and 
payable at such Closing Date. 

SECTION 4. TITLE TO THE EQUIPMENT. 

4.1. The Manufacturer shall and hereby does retain 
the full legal title to and property in the Equipment built 
by it until the Railroad shall have made all of the payments 
hereunder and shall have kept and performed all its 
agreements herein contained, notwithstanding the delivery of 
the Equipment to and the possession and use thereof 'oy the 
Railroad as herein provided. .Any and all additions to the 
Equipment and any and all replacements of the Equipment and 
of parts thereof and additions thereto shall constitute 
accessions to the Equipment and shall be subjeet to all 
terms and conditions of this Agreement and included in the 
term "Equipment" as used in this Agreement. 

4.2. When and only when the Manufacturer shall 
have been paid in full the aggregate amount of the 
Conditional Sale Indebtedness, together with interest 
thereon and all other payments as herein provided, and all 
the Railroad's other obligations herein contained shall have 
been performed, absolute right to the possession of, title 
to and property in the Equipment shall pass to and vest in 
the Railroad without further transfer or action on the part 
of the Manufacturer except that the Manufacturer, if 
requested by the Railroad so to do, will execute a bill or 
bills of sale of -the equipment transferring the 
Manufacturer's title thereto and property therein to the 
Railroad or upon its order free of all liens and 
encumbrances created or retained hereby and deliver such 
bill or bills of sale to the Railroad at its address 
specified in Section 21 hereof, and will execute in the sa.me 
manner and deliver at the same place, for filing, 
registering, recording or depositing in all necessary public 
offices, such instrument or instruments in writing as may be 
necessary or appropriate in order then to make clear upon 
the public records the title of the Railroad to the 
equip.T.ent, and will pay to the Railroad ar.y money paid to 
the Manufacturer pursuant to Section 6 hereof and not 
theretofore applied as therein provided. The Railroad 
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hereby waives and releases any and all rights, existing or 
that may be acquired, in or to the payment of any penalty, 
forfeit or damages for failure to execute and deliver such 
bill or'bills of sale or to file any certificate of payment 
in compliance with any law or statute requiring the filing 
of the same, except for failure to execute and deliver sueh 
bill or bills of sale or to file such certificate within a 
reasonable time after written demand by the Railroad. 

SECTION 5. MARKING OF EQUIPMENT. 

5.1. The Railroad will cause each Item of 
Equipment to be kept numbered with its road number, if 
applicable, as set forth in-Schedules .A and 5 hereto and 
will keep and maintain, plainly, distinctly, permanently and 
conspicuously marked by a plate or stencil printed in 
contrasting color upon both sides of each Item of Equipment 
in letters not less than one inch in height, the words "Unit 
Subject to Security Interest of the .Agent Bank under 
Conditional Sale Agreement Recorded with the I.C.C", with 
appropriate changes thereof and addltiona thereto as from 
time to time may be required by law in order to protect the 
title of the Manufacturer to sueh Item of Equipment, its 
rights under this Agreement and the righta of any aasignee 
under Section 14 hereof. The Railroad will not plaee any 
such Item of Equipment in operation or exercise any control 
or dominion over the same until the required legend shall 
have been so marked on both sides thereof and will replace 
promptly any such names and word or words which may be 
removed, defaced, obliterated or destroyed. The Railroad 
will not change the road number of any Item of Equipment 
except with the consent of the Manufacturer and any assignee 
pursuant to Section 14 hereof and in accordance with a 
statement of new road numbers to be substituted therefor, 
which consent and statement previously shall have been 
filed, recorded or deposited in all public offices where 
this Agreement shall have been filed, recorded or deposited. 

5.2. Except as above provided, the Railroad will 
not allow the name of any person, association or corporation 
-to be placed on the Equipment as a designation that might be 
interpreted as a claim of ownership; provided, however, that 
the Railroad may cause the Equipment to be lettered with the 
names or initials or other insignia customarily used by the 
Railroad or its affiliates on railroad equipment used by it 



of the same or a similar type for convenience of 
identification of the right of the Railroad to use the 
Equipment under this Agreement. 

SECTION 6. CASUALTY OCCURRENCES. 

6.1. In the event that any Item of Equipment shall 
be or become lost, stolen, destroyed, or irreparably 
damaged, or shall be requisitioned or taken over by any 
governmental authority under the power of eminent domain or 
otherwise or rendered permanently unfit for use from any 
cause whatsoever (each such occurrence, except for any 
requisition which by its terms is indefinite or does not 
exceed the original term of this .Agreement, being 
hereinafter called a "Casualtv Occurrence"), prior to the 
payment of the indebtedness in respect of the Purchase Price 
of such Item, together with interest thereon and all other 
payments required hereby, the Railroad shall, within 30 days 
after a responsible officer of the Railroad shall have 
received notice that such Item of Equipment has suffered a 
Casualty Occurrence, but in no event later than 130 days 
after such Item of Equipment has suffered a Casualty 
Occurrence, fully inform the Manufacturer in regard thereto. 
Whenever from time to time the total Depreciated Value (as 
defined in Section 6.3, of Items of Equipment hereunder and 
under the Other Agreement which have suffered a Casualty 
Occurrence (exclusive of Items of Equipment having suffered 
a Casualty Occurrence with respect to which payments or 
replacements shall have been made to the Manufacturers 
pursuant to this Section 6 or Section 6 of the Other 
Agreement) shall exceed $500,000 (or such lesser amount as 
the Railroad shall elect), the Railroad shall, within 30 
days of such event, pay the Manufacturer and the 
Manufacturers under the Other .Agreement a sum equal to the 
aggregate Depreciated Value, as of such date of payment, of 
such Items of Equipment under this Agreement and under the 
Other Agreement; provided, however, that if prior to the 
date such payment is required to be made the Railroad, at 
its election, shall have transferred, in accordance with 
Section 6.6, to -the Manufacturer hereunder or the 
Manufacturers under the Other .Agreement, title to a 
replacement Item or Items of Equipment meeting the 
require-ments of clause (iii) of Section 6.2, then, in such 
case, there shall be deducted from the amount of such 
payment an amount equal to the aggregate Depreciated Value, 
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as of such date of payment, of all such replacement Items of 
Equipment. The Railroad shall file with the Manufacturer a 
certificate of a Vice President or the Comptroller or other 
Chief Accounting Officer of the Railroad setting forth the 
Depreciated Value, as of sueh date of payment, of each Item 
of Equipment suffering a Casualty Occurrence. 

6.2. Any money paid to the Manufacturer pursuant 
to Section 6.1 hereof shall, so long as no Event of Default 
ahall have occurred and be continuing, be applied, in whole 
or in part, as the Railroad ahall direct in a written 
inatrument filed with the Manufacturer, either (i) to prepay 
indebtedness in respect of the Purchase Price of the 
Equipment hereunder or under the Other Agreement, (ii) to or 
toward the cost of an Item or Items of Equipment cf new 
atandard gauge (if applicable) railroad equipment excluding 
paasenger equipment to replace such Item of Equipment having 
suffered a Casualty Occurrence and which new ftem or Items 
of Equipment shall be of a quality and have a value and 
utility at least equal to such Item of Equipment having 
suffered a Casualty Occurrence or (iii) to be released to 
-the Railroad against tranafer, in accordance with Section 
6.6, to the Manufacturer of title to an Item or Items of 
used standard gauge (if applicable) railroad equipment which 
shall be free of all liens and charges except as permitted 
by Section 10 and shall be of the same character as the 
Equipment described in Schedules A and B hereto (or of auch 
other character aa may be acceptable to the Manufacturer) to 
replace sueh Item or Itema of Equipment having suffered a 
Casualty Occurrence. In case any such money shall be 
applied to prepay indebtedness, it shall be so applied, on 
such date as the Railroad shall specify in such written 
direction, to prepay without penalty or premium the unpaid 
balance of the principal installments of the Purchase Price 
of the Equip.ment hereunder and under the Other Agreement 
thereafter falling due in the inverse order of the maturity 
of such installments and ratably as between such 
installments due hereunder and under the Other Agreement. 
In case of replacement pursuant to clause (ii) of the first 
sentence of this Section 6.2, the amount to be paid by the 
Manufacturer in respect of any replacing Item shall not 
exceed the lesser of the cost of such Item or the amount 
which such Item would have cost if acquired on the earliest 
date when any of sueh money was paid to the Manufacturer, 
and the Railroad shall pay any additional cost of such Item. 
Under no circumstance shall the Manufacturer be required 
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under this Section 6.2 to make prepayments or to pay for 
replacements except out of funds paid to the Manufacturer 
pursuant to Section 6.1 hereof. In the case of any 
replacement pursuant to clause (ii) of the first sentence of 
this Section 6.2, the Purchase Price of such replacing Item 
shall for the purpose of this Agreement be the amount of 
money advanced by the Manufacturer in payment therefor, but 
shall not include any portion of the cost thereof paid by 
the Railroad. The amount whieh any such replacing Item 
would have cost if acquired on the earliest date when any of 
such money was paid to the Manufacturer shall be 
conclusively determined by the certificate of a Vice 
President or the Comptroller or other Chief Accounting 
Officer of the Railroad to be filed as hereinafter provided. 
In the case of each release cf money to the Railroad 
pursuant to clause (iii) of the first sentence of this 
Section 6.2, the amount of money so released shall be equal 
to the Depreciated Value, as of the date such money was paid 
to the Manufacturer pursuant to Section 6.1, of the used 
replacement Item or Items transferred to the Manufacturer 
pursuant to said clause (iii), as the amount of such 
Depreciated Value shall be certified to by the Railroad in 
connection with sueh release as provided in Section 6.6. 

6.3. The "Depreciated Value" as of any date of 
determination of any original or replacement Item of 
Equipment shall mean the purchase price paid for such Item 
when new depreciated to such date of determination on a 
straight line-basis from the date such Item was originally 
delivered by the manufacturer thereof to a residual value of 
zero, computed at the rate of 6.667% of such purchase price 
per year pro rated on a daily basis. For the purpose of 
computing the Depreciated Value of any Item of Equipment 
which has suffered a Casualty Occurrence, such Depreciated 
Value shall be computed on a daily basis to the date of the 
occurrence of such Casualty Occurrence. 

6.4. So long as no Event of Default shall have 
occurred and be continuing, any money paid to the 
Manufacturer pursuant to this Section 6 shall, if the 
Railroad shall in writing so direct, 'oe invested, pending 
its application as hereinabove provided, in (i) such direct 
obligations of the United States of .America or any agency or 
instrumentality thereof, or other obligatio.is for which the 
faith of the United States is pledged to provide for the 
payment of principal and interest or (ii) commercial paper 
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or finance eompany paper rated "A-l" or "P-1" or their 
equivalent by Standard & Poors Corporation or a comparable 
national rating agency or (iii) obligations issued or 
guaranteed by any state of the United States or the District 
of Columbia or any political subdivision of any such state 
or district rated "AA" or better by a national rating-
aervice, or (JYJ-^epurchaae agreementa fully aecured by any 
Sne or more of the obligationa referred to in clauae (i) 
above, or (v)/tertif ICiitea of deposit issued bv or bankers'' 
accept anc e^-«awn on and accepted by commercial banks in the 
United States of America whieh are members of the Federal 
Reserve System having total assets aggregating at least 
$200,000,000, in each case maturing in not more than one 
year from the date of such investment (all such investments 
being hereafter called "Investments"), as may be specified 
in such written direction. Any such obligations shall from 
time to time be sold and the proceeds reinvested in such 
Investments as the Railroad may in writing direct. Any 
interest or earned discount received by the Manufacturer on 
any Investments shall be held by the Manufacturer and 
applied aa herein provided. Upon any aale or the maturity 
of any Investments, the proceeds thereof, plus interest 
received by the Manufacturer thereon, up to the cost 
(ineiuding accrued interest or earned discount) thereof, 
shall be held by the Manufacturer for application pursuant 
to -this Section 6, and any excess shall be paid to the 
Railroad. If such proceeds (plua auch intereat or earned 
diacount) shall be less than such cost, the Railroad will 
promptly pay to the Manufacturer an amount equal to such 
deficiency. The Railroad will pay all expenses incurred by 
the Manufacturer in connection with the purchase and sale of 
Investments. 

6.5. The Railroad will cause any replacing Item to 
be plated or marked as provided in Section 5.1 hereof. .Any 
and all such replacements of Equipment shall constitute 
accessions to the Equipment and shall be subject to all of 
the terms and conditions of this Agreement as though part of 
the original Equipment delivered hereunder and shall be 
included in the term "Equipment" as used in this .Agreement. 
Title to all such replacements shall be free and clear of 
'all liens and encumbrances and shall be taken initially and 
shall remain in the name of the Manufacturer subject to the 
'provisions hereof, and the Railroad shall promptly execute, 
acknowledge, deliver, file and record all such documents 
(including the filing with the Interstate Commerce 
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Commission in accordance with applicable law and the deposit 
with the Registrar General of Canada pursuant to Section 36 
of the Railway Act of Canada and publication of notice of 
such deposit in The Canada Gazette in accordance with said 
Section 86 of an appropriate supplemental agreement 
describing such replacements) and do any and all such acts 
aa may be neeesaary to cauae such replacements to come under 
and be aubject to this Agreement and to protect the title of 
the Manufacturer to sueh replacements. All such 
replacements shall be warranted in like manner as the Items 
replaced, and the vendor of the replacements shall, if other 
than the Manufacturer, duly consent to the subjection 
thereof to thia Agreement and agree to be bound by all the 
terma and provisions contained herein in respect of such 
replacements in the like manner as the Manufacturer is in 
respect of the original Equipment delivered hereunder. 

6.6. Whenever the Railroad shall file with the 
Manufacturer, pursuant to the foregoing provisions of this 
Section 6, a written direction to apply money to or toward 
the cost of a replacing Item of new standard gauge (if 
applicable) railroad equipment or to release money to the 
Railroad against transfer of title to -the Manufacturer of a 
replacing Item of used standard gauge (if applicable) 
railroad equipment, or whenever the Railroad shall transfer 
title to -the Manufacturer of such a replacing Item of used 
standard gauge (if applicable) railroad equipment pursuant 
to Section 6.1, the Railroad shall file with the. 
Manufacturer in such number of counterparts as may 
reasonably be requested: 

(a) a certificate of a Vice President or Chief 
Accounting Officer of the Railroad, authorized to make 
such a certification, certifying: (i) if such replacing 
Item is a new, unused Item, that such Item is new 
standard gauge (if applicable) railroad equipment (other 
than passenger equipment) and has been plated or marked 
as required by the provisions of this Section 6 and 
certifying the cost of such replacing Item, the amount 
which such replacing Item would have cost if acquired on 
the earliest date when any such money was paid to the 
Manufacturer and that the cost thereof does not exceed 
the fair value of such Ite.m and that such replacing Item 
has a quality and value and utility at least equal to 
the Item or Items replaced; and (ii) if such replacing 
Item is a used Item, that such Item is used standard 
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guage (if applicable) railroad equipment (other than 
passenger equipment) and has been plated and marked as 
required by the provisions of this Section 6 and 
certifying the Depreciated Value of such Item, as of the 
earliest date any such money was paid to the 
Manufacturer, and that such replacing Item is of the 
character required by the terms of clause (iii) of the 
first sentence of Section 6.2; 

(b) an opinion of counsel for the Railroad that 
title to each replacing Item is vested in the 
Manufacturer free and clear of all liens and 
encumbrances, and that such Item has come under and 
become subject to this Agreement and the security 
interest of the .Agent hereunder; 

(c) a bill of sale in favor of the Manufacturer or 
its assignee covering such replacement Ite.m from, if a 
new Item, the Manufacturer thereof or, if a used Item, 
the Railroad; and 

(d) copies of financing statements filed in 
accordance with the Uniform Commercial Code where such 
replacing Item is not rolling atoek. 

6.7. In the event that any moneys paid to, or held 
by, the Manufacturer pursuant to this Section 6 are applied 
to the prepayment of indebtedness in respect of the Purchase 
Price, the Railroad will pay to the Manufacturer on the date 
of such application interest then accrued and unpaid on the 
indebtedness so prepaid. 

If any Event of Default shall have occurred and be 
continuing, then so long as such Event of Default shall 
continue all money then held by the Manufacturer pursuant to 
this Section 6 shall be applied by the Manufacturer as if 
such money were money received upon the sale of Equipment 
pursuant to Section 15 hereof. 

6.8. In order to facilitate the sale, or other 
disposition of any Equipment suffering a Casualty 
Occurrence, the Manufacturer shall upon request of the 
Railroad, provided -the Railroad shall then be in compliance 
with the terms of tliis Section 6, execute and deliver to the 
Railroad or the Railroad's vendee, assignee or nominee, a 
bill of sale (without warranties) for such Equipment, and 
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such other documents as may be required to release such 
Equipment from the terms and scope of this Conditional Sale 
Agreement, in such form as may be reasonably requested by 
the Railroad. 

5.9. In the event that prior to the expiration of 
-the term of thia Agreement, the use of any Item of Equipment 
ia requisitioned or taken by any governmental authority 
under the power of eminent domain or otherwise for an 
indefinite period or for a stated period ending on or before 
said date, the Railroad's duty to pay the indebtedness in 
respect of the Purchase Price thereof shall continue for the 
duration of such requisitioning or taking. The Railroad 
shall be entitled to receive and retain for its own account 
all sums payable for any such period by such governmental 
authority as compensation for requisition or taking of 
possession. 

5.10. The Railroad represents and warrants that 
not more that $3,000,000 in aggregate Purchase Price of 
Items of Equipment under this .Agreement and under the Other 
Agreement constitutes Equipment which is not operable on 
railroad tracks; and the Railroad agrees that no purchase of 
new Equipment or replacement of used Equipment under this 
Section 6 or Section 6 of the Other Agreement will at any 
time result in a greater proportion of all Equipment 
hereunder and under the Other Agreement (computed on the 
basis of Depreciated Value as of such time) constituting 
Equipment not ooerable on railroad tracks than the ratio of 
33,000,000 to $75,539,000. 

SECTION 7. T.AXES. 

All payments to be made by the Railroad hereunder 
will be free of expense to the Manufacturer for collection 
or other charges and will be free of expense to the 
Manufacturer in respect of the amount of any local, state or 
federal taxes, license and registration fees, assessments, 
charges, fines, penalties, sales, use and property taxes, 
gross receipts taxes arising out of receipts from use or 
operation of the Equipment, and other taxes, fees, and 
governmental charges similar or dissimilar to the foregoing 
(other than net income, excess profits and similar taxes) 
hereafter levied or imposed upon, or measured by, this 
Agree.T.ent or any sale, use, payment, shipment, delivery or 
transfer of title under the terms hereof, all of which 
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expenses, taxes and licenses the Railroad assumes and agrees 
to pay on demand in 'addition to the other amounts payable by 
it pursuant to this JAgreement. The Railroad will also pay 
promptly all taxes and assessments which may be imposed upon 
the Equipment or for! -the use or operation thereof by the 
Railroad or upon the: earnings arising therefrom or upon the 
Manufacturer solely by reason of its ownership thereof and 
will keep at all times all and every part of the Equipment 
free and clear of all taxes and assessments which might in 
any way affect the title of the Manufacturer or result in a 
lien upon any Item of Equipment; provided, however, that the 
Railroad shall be under no obligation to pay any taxes, 
assessments, license's, charges, fines or penalties of any 
kind so long as it is contesting in good faith and by 
appropriate legal pr'oceedings such taxes, assessments, 
licenses, charges, fines or penalties and the nonpayment 
thereof does not, id the opinion of the Manufacturer, 
adversely affect the' property or rights of the Manufacturer 
hereunder. If any such expenses, taxes, assessments, 
licenses, charges, fines or penalties shall have been 
charged or levied against the Manufacturer directly and paid 
by the Manufacturer, the Railroad shall reimburse the 
Manufacturer on pres|entation of an invoice therefor; 
provided, however, that the Railroad shall not be obligated 
to reimburse -the Manufacturer for any such expenses, taxes, 
assessments, license|s, charges, fines or penalties so paid 
unless the Manufacturer shall have submitted notice in 
writing to the Railr|oad at least one business day in advance 
of payment thereof. ! 

SECTION 8. REPORTS AND INSPECTIONS. 
I 

8.1. On or, before April 1 in each year, commencing 
with the year 1981, ,the Railroad will furnish to the 
Manufacturer an accurate statement, as of the preceding 
December 31, (a) showing the amount, description and road 
numbers (if applicable) of the Items cf Equipment then 
subject to this Agre|ement, the amount, description and road 
numbers (if applicab'le) of all Items of Equipment that may 
have suffered a Casu'alty Occurrence during the preceding 12 
months (or since thej date of this Agreement, in the case of 
the first such statement), and such other information 
regarding the condition or repair of the Equipment as th'e 
Manufacturer may reasonably request, and (b) stating that, 
in the case of all Equipment repaired and repainted during 
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the period covered by sueh statement, the markings required 
by Section 5.1 hereof shall have been preserved or replaced. 

3.2. In addition to the statements described in 
Section 3.1 above, the Railroad will furnish to the 
Manufacturer: (i) as soon as available and in any event 
within 120 days after the end of each fiscal year of -the 
Railroad, a copy of the annual report for such year for the 
Railroad, containing financial statements for such year 
certified in a manner acceptable to the Manufacturer by 
independent public accountants acceptable to the 
Manufacturer; (ii) promptly after the sending or filing 
thereof, copies of all reports which the Railroad sends to 
any of its security holders, and copies of all reports and 
reoistration statements which the Railroad files with the 
Securities and Exchange Commission or any national 
securities exchange; (iii) as soon as.possible and in any 
event within 30 days after a Casualty Occurrence, a 
statement showing the amount, description and road numbers 
(if applicable) of all Items of Equipment that suffered such 
Casualty Occurrence; and (iv) such other information 
respecting the condition or operations, financial or 
otherwise, of the Railroad as the Manufacturer may from time 
to ti.T.e reasonably request. 

3.3. The Manufacturer shall have the right, at its 
sole cost and expense by its authorized representative, to 
inspect the Equipment and the Railroad's records with 
respect thereto, at such times as shall be reasonably 
necessary to confirm tc the Manufacturer the existence and 
proper maintenance thereof during the continuance of this 
.Agreement. 

SECTION 9. POSSESSION, USE .AND MAINTEN.ANCE. 

9.1. The Railroad, so long as no Event cf Default 
has occurred and is continuing under this .Agreement, shall 
have absolute right, from and after delivery of the 
Equipment by the Manufacturer to the Railroad, to the 
possession of the Equipment and the use thereof upon the 
railroad lines owned or operated by it either alone or 
jointly with another and whether under lease or otherwise, 
or upon the railroad lines owned or operated by any railroad 
company controlled by or co.-.trolling the Railroad, or over 
which it has trackage rights, and the Equip.ment may also be 
used upon connecting and other railroads in the usual 
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interchange of traf;fic-and lease to other railroads, from 
and after delivery ;of the Equipment by the Manufacturer to 
the Railroad; provi'̂ ded, however, that such use and lease 
shall be subject to: all the terms and conditions of this 
Agreement and that ,the Railroad shall not assign or permit 
the assignment of any Item of Equipment to service involving 
-the regular operatibn and maintenance thereof outside the 
continental United States. The Railroad agrees that it will 
not permit at any time more than 2% in aggregate Depreciated 
.Value, as of auch time, of the Items of Equipment hereunder 
and under the Other'Agreement to be located in Mexico. 

9.2. The Railroad shall use the Equipment only in 
the manner for which it was designed and intended and so as 
to subject it only -to ordinary wear and tear. The Railroad 
shall, at its own cost and expense, maintain and keep the 
Equipment in good order, condition and repair, ordinary vear 
and tear excepted, suitable (if applicable) for use in 
interchange. The Railroad shall not modify any Item of 
Equipment without the written au-thority and approval of the 
Manufacturer which approval shall not be unreasonably 
withheld, provided l:hat no such approval shall be necessary 
if and to the extent such modification is required by 
Section 11 hereof. {Any parts (except communicationa, aignal 
and automatic control equipment and devices having a similar 
use whieh are added jto any Item of Equipment by the 
Railroad, the cost 0|f which is not included in the Purchase 
Price of such Item and which are not required for the 
operation or use of {such Item by the Interstate Commerce 
Commission, the Department of Transportation or any other 
regulatory body) installed or replacements made by the 
Railroad upon any Item of Equipment shall be considered 
accessions to such I|tem of Equipment and title thereto shall 
be immediately vestsjd in the Manufacturer, without cost or 
expense to the Manufacturer. 

SECTION 10.' PROHIBITION AGAINST LIENS. 
I 
I 

10.1. The Railroad will pay or satisfy and 
discharge any and all sums claimed by any party by, through 
or under the Railroac or its successors or assigns which, if 
unpaid, might become!a lien or a charge upon any Item of 
Equipment equal or superior to the security title of the 
Manufacturer, and any liens, encumbrances or charges which 
might be levied against or imposed upon any Item of 
Equipment as a result of the failure of the Railroad to 
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perform or observe any of its covenants or agreements under 
this Agreement, but shall not be required to pay or 
discharge any sueh claim so long as the validity thereof 
shall be contested by the Railroad in good faith and by 
appropriate legal proceedings in any reasonable manner and 
the nonpayment thereof does not, in the opinion of the 
Manufacturer, adversely affect the property or rights of the 
Manufacturer hereunder. 

10.2. The covenant 'of Section 10.1 will not be 
deemed breached by reason of liens for taxes, assessments or 
governmental charges or levies, m each case not due and 
delinquent, or undetermined or inchoate materialmen's or 
other liens arising in the ordinary course of business and 
mechanics', workm.en's, repairmen's or other liens arising in 
the ordinary course of business and, in each case, not 
delinquent (such liens being herein called "per-itted 
liens"). 

SECTION 11. COMPLI.ANCE WITH RULES, LAWS .AND REGULATIONS. 

During -the term of this .Agreement, the Railroad 
will comply in all respects with all laws of the 
jurisdictions in which its operations involving the 
Equipment may extend, with the Interchange Rules of the 
Association of American Railroads and with all rules of the 
United States Department of Transportation, the Interstate 
Com.meree Commission, and any other legislative, executive, 
administrative or judicial body exeroising any power cr 
jurisdiction over the Equipment, to the extent that such 
laws and rules affect the operation or use of the Equipment; 
and in -the event that such laws or rules require the 
alteration of the Equipment, the Railroad will conform 
therewith at its expense, and will maintain the sa.T.e in 
proper condition for operation under such laws and rules; 
provided, however, that the Railroad may, in good faith, 
contest the validity or application of any such law or rule 
in any reasonable manner which does not, in the opinion of 
the Manufacturer, adversely affect the property or rights of 
the Manufacturer hereunder. 

SECTION 12. INDE'^ITIES. 

12.1. The Railroad agrees to inde.Tinify, protect 
and hold harmless the Manufacturer against all losses, 
damages, injuries, liabilities, claims and demands 
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whatsoever, regardless of the cause thereof, and expenses in 
connection therewith, including claims for strict liability 
in tort and counsel fees, arising out of retention by the 
Manufacturer of security title to the Equipment, or out of 
the use and operation thereof during the period when 
security title thereto remains in the Manufacturer. This 
covenant of indemnity shall continue in full force and 
effect notwi-thstending payment in full of the aggregate 
amount of the Conditional Sale Indebtedness, together with 
interest thereon, and all other payments as herein provided, 
and the conveyance of the Equipment, as provided in Section 
4.2 hereof, or the termination of this Agreement in any 
manner whatsoever; provided, that any assignee under Section 
14 hereof shall receive the full benefit of this Section 
12.1 notwithstanding the retention by the Manufacturer of 
its rights hereunder. 

12.2. The Railroad, after delivery to and 
acceptance by the Railroad pursuant to Section 2.5 hereof of 
each Item of Equipment, will bear the risk of, and shall not 
be released from its obligations hereunder in the event of, 
any damage to or -the destruction or loss of such Item of 
Equipment. 

12.3. The Manufacturer hereby assigns to the 
Railroad and its respective successors and assigns, each and 
all of its rights against -the manufacturer of each Item of 
Equipment to be sold by it insofar as such rights arise out 
of any or all warranties, express or implied, with respect 
to such Item of Equipment, and the Manufacturer hereby 
appoints and constitutes the Railroad its agent and 
attorney-in-fact during the term of this Agreement, so long 
as the Railroad is not in default hereunder, to assert and 
enforce, from time to time in the name and for the account 
of the Manufacturer and the Railroad, as their interests may 
appear, in all cases at the sole cost and expense cf the 
Railroad, whatever claims and rights the Manufacturer may 
have against said manufacturer thereof upon said warranties; 
it being understood, however, that said assignment and 
appointment are not exclusive, that the Railroad shall not 
have the sole right to assert and enforce such claims and 
rights in respect of such warranties and that the 
Manufacturer has concurrently with such assignment and 
appointment, similarly assigned such claims and rights to 
the assignee of its right, title and interest under this 
.Agreement and appointed such assignee its agent and 
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attorney-in-fact to assert and enforce such claims and 
rights for its benefit as well. THE ASSIGNT-IENT PROVIDED FOR 
IN THIS SECTION 12.3 IS EXPRESSLY IN LIEU OF, AND THE 
MANUFACTURER HEREBY EXPRESSLY DISCLAIMS ANY LIABILITY UNDER, 
ANY WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY IMPLIED 
WARR.ANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR 
PURPOSE, AND OF ALL OTHER OBLIGATIONS OR LIABILITIES ON THE 
PART OF THE MANUFACTURER, EXCEPT FOR ITS OBLIGATIONS 
HEREUNDER AS LIMITED HEREBY, AND T.HE MANUFACTURER DOES NOT 
ASSUME OR .AUTHORIZE ANY PERSON TO ASSUME FOR IT ANY OTHER 
LIABILITY IN CONNECTION WITH THE DELIVERY OF THE EQUIPMENT. 
IN NO EVENT SHALL THE r<LANUFACTURER BE LI-ABLE FOR DAT-IAGES, 
INCLUDING, WITHOUT LIMITATION, SPECIAL, INCIDENTAL OR 
CONSEQUENTIAL DAÎ iAGES OR COMT'IERCI.AL LOSS. 

SECTION 13. -ASSIGNMENT OF PATENT INDEMNITIES. 

13.1. The Manufacturer hereby assigns to the 
Railroad and its respective successors and assigns, each and 
all of its rights against the manufacturer of each Item of 
Equipment to be sold by it insofar as such rights arise out 
of any or all indemnities with respect to such Items of 
Equipment for violations of patents or similar rights, and 
the Manufacturer hereby appoints and constitutes the 
Railroad its agent and attorney-in-fact during the term of 
this Agreement so long as the Railroad is not in default 
hereunder, to assert and enforce as long as the Railroad is 
not in default hereunder, to assert and enforce, from time 
to ti-Tie in the name and for the account of the Manufacturer 
and the Railroad, as their interests may appear, in all 
cases at the sole cost and expense of the Railroad, whatever 
claims and rights the Manufacturer may have against said 
manufacturer thereof upon said indemnities; it being 
understood, however, that said assignment and appoint.T.ent 
are not exclusive, that the Railroad shall not have the sole 
right to assert and enforce such claims and rights in 
respect of such indemnities and that the Manufacturer has 
concurrently with such assignment and appointment, similarly 
assigned such claims and rights to the assignee of its 
right, title and interest under this .Agreement and appointed 
such assignee its agent and attorney-in-fact to assert and 
enforce such claims and rights for its benefit as well. 
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SECTION 14. ASSIGNMENTS. 

14.1. Except as otherwise provided in Section 9.1 
hereof, the Railroad, to the extent that it may effectively 
do so under applicable law, covenants not to sell, assign, 
transfer or otherwise dispose of all or any of its rights 
under this Agreement or transfer the right to poaseaaion of 
any Item of Ec[uipment without first obtaining the written 
consent of the Manufacturer. An assignment or transfer to a 
railroad company or other purchaaer (including a aucceasor 
corporation by conaolidation or merger) which shall acquire 
all or substantially all the railroad lines of the Railroad, 
and whieh by execution of an appropriate instrument 
satisfactory to the Manufacturer shall assume and agree to 
perform each and all of the obligations and covenants of the 
Railroad hereunder, shall not be deemed a breach of this 
covenant. A lease of any or part cf the Equipment to a 
subsidiary at least 30% directly or indirectly owned by the 
Railroad shall' not be deemed to be a breach of this 
covenant, provided that the Railroad shall continue to be 
obligated under'all the terms of this Agreement. 

14.2. All or any of the rights, benefits and 
advantages of the Manufacturer under this Agreement, 
ineiuding the right to receive the paymenta herein provided 
to be made by the Railroad, may be aasigned by the 
Manufacturer and reassigned by an asaignee at any time or 
from time to time. No auch aasignment shall subject any 
assignee to, or relieve the Manufacturer from, any of the 
obligations of the Manufacturer to sell and deliver the 
Equipment in accordance with Sections 1 and 2.1 hereof, or 
relieve the Railroad of its obligations to the Manufacturer 
hereunder. 

14.3. Upon any such assignment, either the 
assignor or the assignee shall give written notice to the 
Railroad, together with a counterpart or copy of such 
' assignment, stating the identity and post office address of 
the assignee, and such assignee shall, by virtue of such 
assignment, acquire all of the Manufacturer's right, 
security title and interest m and to the Equipment subject 
only to such reservations as may be contained in such 
assign.Tient. From and after the receipt by the Railroad of 
the notification of any such assignment, all payments and 
notices thereafter to be made by the Railroad hereunder 
shall, to the extent so assigned, be made to the assignee at 
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the address of the assignee specified in the aforesaid 
notice. 

14.4. The Railroad hereby acknowledges that, 
concurrently with the execution and delivery of this 
Agreement and in acbordance with the custom of railroad 
equipment manufacturers, the Railroad has made arrangements 
for and the Manufacturer is executing and delivering an 
Agreement and Assignment dated as of the date hereof 
(hereinafter'called the "Assigrjnent") between the 
Manufacturer and The Chase Manhattan Ban.k (National 
Association), as agent and asaignee (hereinafter called the 
"Agent"), pursuant to which the Manufacturer ia assigning 
certain of its respective rights and interests hereunder. 
The Railroad expressly acknowledges and agrees with the 
Agent and its successors and assigns, for the purpose of 
inducing the execution and delivery of tha .As3ign.T;ent by the 
Agent and its advance to the Manufacturer in consideration 
therefor of an amount equal to the aggregate Purchase Price 
of the Equipment, that the rights of the .Agent and its 
successors and assigns to the entire unpaid balance of the 
aggregate amount of the Conditional Sale Indebtedness, 
together with interest thereon, and all other payments as 
herein provided, or any part thereof as so assigned, as well 
as all other rights hereunder so assigned, shall not be 
subject to any defense, setoff, counterclaim or recoupment 
whatsoever, whether arising out of any breach of any 
obligation of any Manufacturer in respect of the Equipment 
or the manufacture, construction, delivery or warranty 
thereof or with respect to any indemnity herein contained or 
any interruption from whatsoever cause in the use, operation 
or possession of the Equipment or any .part thereof, or by 
reason of any other indebtedness or liability, howsoever and 
whenever arising, at any time owing to the Railroad by the 
Manufacturer or to any other person, firm or corporation or 
to any governme.-tal authority, or for any cause whatsoever, 
it being the intent hereof that, except in the case of an 
intentionally wrongful act on the part of the Agent or its 
successors and assigns, the Railroad shall be 
unconditionally and absolutely obligated to pay the Agent 
the entire unpaid balance of the aggregate amount of the 
Conditional Sale Indebtedness, together with interest 
thereon, and all other payments as herein provided, all in 
the manner and upon the dates set forth in Section 3 hereof. 
Any and all such obligations, if any and howsoever arising. 
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shall be and remain enforceable by the Railroad against and 
only against the Manufacturer. 

14.5. In the event of any such assignment, or 
aucceaaive assignment, by-the Manufacturer of security title 
to the Equipment and of the Manufacturer's rights hereunder 
with respect thereto, the Railroad will, whenever requested 
by such assignee, change the names and word or words to be 
marked on each side of each Item of Equipment so as to 
indicate the aecurity title of such aaaignee to the 
Equipment with such names and word or words as shall be 
specified by sueh assignee, subject to the requirements of 
the lawa of the jurisdictions in which the Equipment shall 
be operated relating to such names and word or worda for 'uae 
on equipment covered by conditional sale agreements with 
respect to railroad equipment. The cost of marking such 
names and word or words with respect to the .Agent (cr to any 
suecessor assignee of the Agent) shall be borne by the 
Railroad.- The cost of marking such names and word or words 
in connection with any subsequent assignment (other than to 
a suecessor agent or trustee of the Agent) will be borne by 
the subsequent assignee. 

14.6. In the event of any such assignment prior to 
the completion of delivery of the Equipment, the Railroad 
will, in connection with settlement for the Group subsequent 
to such assignment, deliver to the assignee, at the time of 
delivery by the Railroad of notice fixing the Closing Date 
with respect to sueh Group, all documents required by the 
terms of such assign.ment to be delivered to the assignee in 
connection with such settlement, in such number of 
counterparts as may reasonably be requested, except for any 
opinion of counsel for the assignee. 

14.7. If this Agreement shall have been assigned 
by the Manufacturer (hereafter called the "Assigning 
Manufacturer"), and the assignee shall not, whether by 
reason of an insufficiency of funds or otherwise, make 
payment to the Assigning Maufacturer on the Closing Date 
with respect to any Item of Equipment manufactured by the 
Assigning Manufacturer and designated for settlement on such 
Closing Date of an amount equal to that portion of the 
Purchase Price of such Item of Equipment as provided in the 
instrument of assignment, the .Assigning Manufacturer will 
promptly notify the Railroad of such event, such Item of 
Equipment shall be excluded from settlement on such Closing 
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Date but fully preserving the .Assigning Manufacturer's 
security title to such Item in a manner acceptable to the 
Assigning Maufacturer and the Railroad shall not later than 
60 days after such Closing Date pay cr cause to be paid to 
the Assigning Manufacturer the Purchase Price of all such 
Items of Equipment, or the portion thereof unpaid by the 
assignee, such payment to be in cash, together with interest 
for the period from and including the Closing Date on which 
settlement was to have been made to but not ineiuding the 
deferred date of payment of the Purchase Price under this 
Section 14.7 at a rate per annum equal to the Prime Rate, 
or, if the Assigning Manufacturer and the Railroad shall 
mutually agree, by means of a conditional sale agreement, 
equipment trust or other appropriate method of financing as 
the Railroad shall determine and as may be reasonably 
satisfactory to the .Assigning Manufacturer. 

SECTION 15. APPLICATION OF PROVISIONS 0= SECTION 16, 
"EVENTS OF DEFAULT", .AND SECTION 17, "REMEDIES" 

It is contemplated that the Manufacturer will 
assign certain of its rights under this .Agreement, and all 
its respective right, security title and interest in and to 
the Equipment, to the .Agent. It is desired by the parties 
hereto that the Agent should upon such assignment be 
entitled to enforce all of the assigned rights, powers, 
privileges and remedies of the Manufacturer under this 
Agreement, including but not limited to the enforcement of 
any remedies in case of an Event of Default under this 
.Agreement. 

SECTION 16. EVENTS OF DEFAULT. 

16.1. In the event that any one or more of ths 
following events of default ("Events of Default") shall 
occur and be continuing, to-wit: 

(a) The Railroad shall fail to pay in full any su.'n 
payable by the Railroad when payment thereof shall 'oe 
due under Section 3 or 6 hereof and such default shall 
continue for ten days; or 

(b) The Railroad shall fail cr refuse to comply 
with any covenant, agree.T.ent, term or provision cf this 
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Agreement on its part to be kept and performed or to 
make provision satisfactory to the Manufacturer for such 
compliance for more than 30 days after written notice 
from the Manufacturer specifying the default and 
demanding the same to be remedied; or 

(c) Any representation or warranty made by the 
Railroad herein or in any statement or certificate 
furnished to the Manufacturer or any assignee of the 
Manufacturer pursuant to or in connection with this 
.Agreement or the Assignment proves untrue in any 
material respect as of the date of issuance or making 
thereof; or 

I */ (d) A case shall be commenced under subchacter 
of chapter 11 of Public Law 95-598, 11 U.S.C. §1161 et 
seq. (as said Law may be amended from time to time) by 
or against the Railroad and (unless such case shall 
within 30 days from the commencement thereof be 
dismissed, nullified, stayed or otherwise rendered 
ineffective, but then only so long as such stay shall 
continue in force or such ineffectiveness shall 
continue) either (i) the trustee or trustees in such 
proceeding, with the approval of the court having 
jurisdiction, shall not have agreed in writing, within 
the period specified in section 1163(a)(1) of said Law, 
to perform all obligations of the Railroad under this 
Agreement and with the court's approval confirmed that 
such obligationa ahall have the aame status as 
obligations incurred by such trustee or trustees or (ii) 
any Event of Default (other than under this paragraph 
(d)) occurring prior to or at any time after the 
commencement of such case shall not have been duly cured 
within the respective period specified in section 
1153(a)(2) of said Law; or 

(e) Any other proceedings ahall be commenced by or 
againat the Railroad for any relief under any bankruptcy 
or inaolvency lawa, or lawa relating to the relief of 
debtors, readjustments of indebtedness, reorganizations, 
arrangements, compositions or extensions pother than a 
law which does not permit any readjustment of the 
indebtedness payable hereunder) and (unless such 
proceedings shall have been dismissed, nullified, stayed 
or otherwise rendered ineffective but then only so long 
as such stay shall continue in force or such 
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ineffectiveness shall continue) all the obligations of 
the Railroad under thia Agreement shall not have been 
duly assumed in writing, pursuant to a court order or 
decree, by trustee or trustees or receiver or receivers 
appointed for the Railroad or for the property of the 
Railroad in connection with any such proceedings in such 
manner that sueh obligationa shall have the same status 
as obligationa incurred by auch truatee or truateea or 
receiver or receivers, within 30 days after sueh 
appointment or 60 days after sueh proceedings shall have 
been commenced, whichever shall be earlier; or 

(f) The Railroad shall make or suffer any 
unauthorized assignment or transfer cf this Agreement or 
any interest herein or any unauthorized transfer of the 
right to possession of any Item of Equipment; or 

(g) .An Event of Default as defined in the Other 
Agree.ment shall occur and be continuing; 

then at any time after the occurrence and during the 
continuance of such an Event of Default the Manufacturer 
may, upon written notice to the Railroad and upon compliance 
with any legal requirementa then in force and applicable to 
such action by the Manufacturer, declare the entire 
indebtedness in respect of the Purchase Price of the 
Equipment (including, without limitation, the en-tire unpaid 
balanee of the aggregate amount of the Conditional Sale 
Indebtedness), together with the interest thereon then 
accrued and unpaid, and all other amounts payable by the 
Railroad under this Agreement, immediately due and payable, 
without further demand, and the Manufacturer shall thereupon 
be entitled to recover judgment for the entire unpaid 
balance of the indebtedness in respect of the Purchase Price 
of the Equipment so payable, with interest as aforesaid, and 
to collect such judgment out of any property of the Railroad 
wherever situated. 

16.2. The Manufacturer may waive any such Event of 
Default and its conseGn.iences and rescind and annul any such 
declaration by notice to the Railroad m writing to that 
effect. Upon any such waiver the respective rights of the 
parties shall be as they would have been if no such Event of 
Default had existed and no such declaration had bee.", made. 
Notwithstanding the provisions of this paragraph, it is 
expressly understood and agreed by the Railroad that time is 
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of the essence of this Agreement and that no sueh waiver, 
rescission or annulment shall extend to or affect any other 
or subsequent default or impair any rights or remedies 
consequent thereon. 

SECTION 17. REMEDIES. 

17.1. If an Event of Default shall have occurred 
and be continuing as hereinbefore provided, then at any time 
after the entire indebtedness in respect of the Purchase 
Price of the Equipment shall have been declared inunediately 
due and payable as hereinbefore provided and during the 
continuance of such default, the Manufacturer may, upon such 
further notice, if any, as may 'oe required for compliance 
with any mandatory requirements of law then in force and 
applicable to the action to be taken by the Manufacturer, 
take or cause to be taken by its agent or agents immediate 
possession of the Equipment, or any Item thereof, without 
liability to return to the Railroad any sums theretofore 
paid and free from all claLms whatsoever, except as 
hereinafter in this Section 17 expressly provided, and may 
remove the same from possession and use of the Railroad and 
for such purpose may enter upon the premises of the Railroad 
or where the Equipment may be located and may use and employ 
in connection with such removal any supplies, services and 
aids and any available trackage and other facilities or 
meana of -the Railroad, with or without process of law. 

17.2. In case the Manufacturer shall rightfully 
demand possession of the Equipment in pursuance of this 
Agreement and shall reasonably designate a point or points 
upon the lines of the Railroad for the delivery of the 
Equipment to the Manufacturer, the Railroad shall, at its 
own expense, forthwith and in the usual manner, cause the 
Equipment to be moved to such point or points as shall be 
reasonably designated by the Manufacturer and shall there 
.deliver the Equipment or cause it to be delivered to the 
Manufacturer; and, at the option of the Manufacturer, the 
Manufacturer may keep the Equipment on any of the railroad 
lines or premises of the Railroad until the Manufacturer 
shall have leased, sold or otherwise disposed of the same, 
and for such purpose the Railroad agrees to furnish, without 
charge for rent or storage, the necessary facilities at any 
point or points selected by the Manufacturer reasonably 
convenient. The agreement to deliver the Equipment as 
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hereinbefore provided is of the essence of this Agreement 
between the parties, and, upon application to any court of 
equity having jurisdiction in the premises, the Manufacturer 
shall be entitled to a decree against the Railroad requiring 
specific performance hereof. The Railroad hereby expressly 
waives any and all claims against the Manufacturer and its 
agent or agents for damages of whatever nature in connection 
with any retaking of any Item of Equipment in any reasonable 
manner. 

17.3. If an Event of Default shall have occurred 
and be continuing as hereinbefore provided, then at any time 
thereafter during the continuance of such Event of Default 
and after the entire indebtedness in respect of the Purchase 
Price of the Eouioment shall have been declared immediatelv 
due and payable as hereinbefore provided (unless such 
declaration has been rescinded and annulled as provided in 
Section 16.2 hereof), the Manufacturer (after retaking 
possession of the Equipment as hereinbefore in this Section 
17 provided) may at its election and upon such notice as is 
hereinafter set forth retain the Equipment in satisfaction 
of the entire unpaid indebtedness in respect of the Purchase 
Price thereof, together with interest thereon and all other 
payments due hereunder and make such disposition thereof as 
the Manufacturer shall deem fit. Written notice of the 
Manufacturer's election to retain the Equipment shall be 
given to the Railroad by telegram or registered mail, 
addressed as provided in Section 21 hereof, and to any other 
persons to whom -the law may require notice, within 30 days 
after the indebtedness in respect of the Purchase Price of 
the Equipment shall have been declared im.'nediately due and 
payable by the Manufacturer as above provided. In the event 
that the Manufacturer should elect to retain the Equipment 
and no objection is made thereto within the 30-day period 
described in the second proviso below, all of the Railroad's 
rights in the Equipment shall thereupon terminate and all 
payments made by the Railroad may be retained by the 
Manufacturer as compensation for the use of the Equipment; 
provided, however, that if the Railroad, before the 
expiration of the 30-day period described in the proviso 
below, should pay or cause to be paid to the Manufacturer 
the total unpaid balance of the indebtedness in respect of 
the Purchase Price of the Equipment (including, without 
limitation, the entire unpaid balance of the aggregate 
amount of the Conditional Sale Indebtedness), together with 
interest thereon accrued and unpaid and all other payments 
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due under thia Agreement, then in auch event absolute right 
to the possession of title -to any property in the Equipment 
ahall paaa to and veat in the Railroad; provided,, further, 
that if the Railroad or any other peraona notified under the 
terma-of thia Section 17.3 object in writing to the 
Manufacturer within 30 daya from the receipt of notice of 
the Manufaeturer'a election to retain the Equipment, then 
the Manufacturer may not so retain the Equipment, but shall 
sell, lease or otherwise diapose of it or continue to hold 
the Equipment pending sale, lease or other .disposition as 
hereinafter provided or as may otherwise be permitted by 
law. If the Manufacturer shall not have given notice to 
retain as hereinabove provided or notice of intention to 
dispose of the Equipment in any other manner, it shall be 
deemed to have elected to sell the Equipment in accordance 
with the provisions of this Section 17. 

17.4. Any sale hereunder may be held or conducted 
at sueh place or places and at such time or times as the 
Manufacturer may specify, in one lot and as an entirety, or 
in separate lots and without the necessity of gathering at 
the place of sale the property to be sold, and in general in 
such manner aa the Manufacturer may determine, provided that 
the Railroad ahall be given written notice of such sale not 
less than 30 days prior thereto, by mail addressed as 
provided herein. If such sale shall be a private sale, it 
shall be subject to -the rights of the Railroad to purchase 
or provide a purchaser, within 30 days after notice of the 
proposed sale price, at the same price offered in writing by 
the intending purchaser or a better price. In the event 
that the Railroad does not exercise said right to purchase 
or provide a purchaser for the Equipment, the Manufacturer 
may bid for and become the purchaser of the Equipment, or 
any Item thereof, so offered for sale without accountability 
to the Railroad (except to the extent of surplus money 
received as hereinafter provided in this Secton 17), and in 
payment of the' Purchase Price -therefor the Manufacturer 
shall be entitled to have credited on aecount thereof all 
sums due to the Manufacturer from the Railroad hereunder. 

17.5. Each and every power and remedy hereby 
specifically given to the Manufacturer shall be in addition 
to every other power and remedy hereby specifically given or 
now or hereafter existing at law or in equity, and each and 
every power and remedy may be exercised from time to time 
and simultaneously and as often and in such order as may be 



31 

deemed expedient by the Manufacturer. All such powers and 
remedies shall be cumulative, and the exercise of one shall 
not be deemed a waiver of the right to exercise any other or 
others. No delay or omission of the Manufacturer in the 
exercise of any such power or remedy and no renewal or 
extension of any paymenta due hereunder shall Lmpair any 
such power or remedy or shall be construed to be a waiver of 
any default or an acquiescence therein. 

17.6. All sums of money realized by the 
Manufacturer under the remedies herein provided shall be 
applied, first to -the payment of the expenses and 
liabilities of the Manufacturer herein undertaken to be 
paid, second to the payment of interest on the indebtedness 
in respect of the Purchase Price of the Eq'.iipment 
(including, without limitation, the Conditional Sale 
Indebtedness), third to the payment, ratably in accordance 
with the unpaid balance of each installment, of the 
install.ments of indebtedness in respect of the Purchase 
Price of the Equipment (including, without limitation, the 
Conditional Sale Indebtedness) accrued and.unpaid and, 
fourth, to any unpaid commitment fee due hereunder. If, 
after applying aa aforesaid all sums of money realized by 
the Manufacturer, there shall remain any amount due to it 
under the provisions of this Agreement, the Manufacturer may 
bring suit therefor and shall be entitled to recover a 
judgment therefor against the Railroad. If, after applying 
as aforesaid all suma realized by the Manufacturer, there 
shall remain a surplus in the possession of the 
Manufacturer, such surplus shall be paid without interest to 
the Railroad. 

17.7. The Railroad will pay all reasonable 
expenses, including attorneys' fees, incurred by the 
Manufacturer in enforcing its remedies under the terms of 
this Agreement. In the event that the Manufacturer shall 
bring any suit to enforce any of its rights hereunder and 
shall be entitled to judgment, then in such suit the 
Manufacturer may recover reasonable expenses, including 
attorneys' fees and the amount thereof shall be included in 
such judgment. 

17.3. The foregoing provisions of this Section are 
subject in all respects to all mandatory requirements of law 
at the -time in force and applicable thereto. 
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SECTION 18. APPLICABLE STATE LAWS. 

13.1. Any provision of this .Agreement prohibited 
by any applicable law of any state, or which by any 
applicable law of any state'would convert thia Agreement 
into any instrument other than an agreement of conditional 
aale, ahall not modify the remaining provisions of this 
Agreement. Where, however, the conflicting provisions of 
any applicable state law may be waived, they are hereby 
waived by the Railroad to the full extent permitted by law, 
to the end that thia Agreement shall be deemed to be a 
conditional sale agreement and enforced as such. 

18.2. Except as otherwise provided in this 
.Agreement, the Railroad, to the full extent permitted by 
law, hereby waives all statutory or other legal requirements 
for any notice of any kind, notice of intention to take 
possession of or to sell the Equipment, or any Item thereof, 
and any other requirements as to the time, place and terms 
of sale thereof, and other requirements with respect to the 
enforcement of the Manufacturer's rights hereunder and any 
and all righta of redemption. 

SECTION 19. EXTENSION NOT A WAIVER. 

No delay or omiasion in the exerciae of any power 
or remedy herein provided or otherwiae available to the 
Manufacturer ahall impair or affect the Manufacturer's right 
-thereafter to exercise the.same. Any extension of time for 
payment hereunder or other indulgence duly granted to the 
Railroad shall not otherwise alter or affect the 
Manufacturer's rights or the obligations of the Railroad 
hereunder. The Manufacturer's acceptance of any payment 
after it shall have become due hereunder shall not be deemed 
to alter or affect the' Railroad's obligations or the 
Manufacturer's rights hereunder with respect to any 
subsequent payments or Events of Default. 

The Railroad at its expense will cause this 
Agreement, any assignment hereof and any supplements hereto 
and thereto to be filed, recorded or deposited and re-filed, 
re-recorded or re-deposited, if necessary, with the 
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Interstate Commerce Commission and the Registrar General of 
Canada (with notice of such deposit to be published in The 
Canada Gazette in accordance with Section 86 of the Railway 
Act of Canada), and otherwise as may be required by law or 
reasonably requested by the Manufacturer (including, without 
limitation, in aecordance with the lawa of Mexico) for the 
purpose of proper protection, to the satisfaction of counsel 
for the Manufacturer, of its security title to the Equipment 
and its rights under this Agreement or for the purpose of 
carrying out the intention of this Agreement; and the 
Railroad will promptly furnish to the Manufacturer 
certificates or other evidences of such filing, recording or 
depositing, and an opinion or opinions of counsel for the 
Railroad with respect thereto, satisfactory to the 
Manufacturer. 

SECTION 21. NOTICE. 

Any notice hereunder to any of the parties 
designated below shall be deemed to be properly served if 
delivered or mailed to it at the following specified 
addresses: 

(a) to the Railroad: 

Burlington Northern Inc. 
Burlington Northern Building 
176 East Fifth Street 
St. Paul, MN 55101 
.Attention: Vice President and Treasurer 

(b) to TPC: 

Transportation Products Company 
SO East Jackson Blvd., Suite 307 
Chicago, IL 60504 
.Attention: Mr. John Miller 

or at such ether address as may have been furnished in 
writing by such party to the other parties to this 
Agreement. 
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SECTION 22. HEADINGS. 

All section headings are inserted for convenience 
only and shall not affect the construction or interpretation 
of this Agreement. 

SECTION 23. EFFECT AND MODIFICATION OF AGREEMENTS. 

Except aa provided in Section 3.1 hereof, thia 
Agreement and the Schedules relating hereto exeluaively and 
completely state the rights and agreements of the 
Manufacturer and the Railroad with respect to the Equipment 
and supersede all other agreements, oral or written, with 
respect to the Equipment. No variation of this .Agreement 
and no waiver of any of its provisions or conditions shall 
be valid unless in writing and duly executed cn behalf cf 
,the Manufacturer and the Railroad. 

SECTION 24. LAW GOVERNING. 
I 

The terms of this Agreement and all rights and 
obligations hereunder shall be governed by the laws of the 
State of New York; provided, however, that the parties shall 
be entitled to all rights conferred by applicable federal 
law and such additional rights arising out of the filing, 
recording or depositing hereof and of any- assignment hereof 
as shall be conferred by the laws of the several 
jurisdictiona in which this Agreement or any assignment 
hereof shall be filed, recorded or deposited. 

SECTION 25. DEFINITIONS. 

The term "Manufacturer", whenever used in this 
.Agreement, means, before any assignment of any of its rights 
hereunder, TPC and any suecessor or successors for the time 
being to the properties and business of TPC, and, after any 
such assignment, any assignee or assignees for the time 
being of such particular assigned rights as regards such 
rights, and also any assignor as regards any rights 
hereunder that are retained and excluded from any 
assignment. The rights and undertakings of the Manufacturer 
and the rights and obligations of the Railroad with respect 
to the Manufacturer hereunder are several and not joint. 
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SECTION 26. P.AYMENT OF EXPENSES. 

The Railroad will pay all stamp or other taxes and 
all reasonable costs and expenses incident to this 
Agreement, the Assignment and the first assignment of this 
Agreement, and any instrument supplemental or related 
thereto, including but not limited to all fees and expenses 
of the first assignee of this .Agreement and of counsel for 
the first assignee of this Agreement and for any party 
acquiring interests in such first assignment, and all 
reasonable costs and expenses in connection vcith the 
transfer by any party of interests acquired in such first 
assignment. For the purposes of this Section 26, if the 
first assignee is the .Agent, then any successor agent to the 
.Agent shall also be considered the first assignee. 

SECTION 27. CONSOLID.ATICN CR MERGER. 

In case of any consolidation or merger to which the 
Railroad or the Manufacturer shall be a party, or in case of 
any sale of all or substantially all of the assets cf the 
Railroad cr the Manufacturer, the corporation resulting from 
such consolidation or merger (if other than the Railroad or 
the Manufacturer), or the corporation which shall acquire 
such asseta, shall expressly assume all obligations 
hereunder not then performed by the Railroad or the 
Manufacturer, as the case may be, and shall become entitled 
to all rights hereunder of the Railroad or the Manufacturer, 
as the case may be. 

SECTION 23. EXECUTION. 
^ 

This .Agreement may be executed in any nu.Tber of 
counterparts, all of which together shall constitute a 
single instrument. It shall not be necessary that any 
counterpart be signed by all of the parties so long as at 
least one counterpart is signed by each party hereto. 
Although this .Agreement is dated for oonvenience as of the 
date first above written, the actual date or dates of 
execution hereof by the parties hereto is cr are, 
respectively, the date or dates stated in the 
acknowledgments hereto annexed. 
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IN WITNESS WHEREOF, the parties hereto have caused 
this instrument to be executed in their respective corporate 
names by their officers or representatives, thereunto duly 
authorized, and their respective corporate seals to be 
hereunto affixed, duly attested, all as of the date first 
above written. 

[Corporate Seal] TRANSPORTATION PRODUCTS COMP.ANY 

Attest: By /S/ WALTER J. DRANE 
Vice President 

/s/ JOAN STUVELING 
Assistant Secretary 



[Corporate Seal] 

Attest: 

/s/ GARRETT F. STEINHIBEL 
Assistant Secretary 

37 

BURLINGTON NORTHERN INC. 

;;y/s/ FRANK H. COYNE 
Executive Vice President-
Finance and Administration 



ST.ATE OF ILLINOIS ) 
: SS, 

COUNTY OF COOK ) 

On this 14th day of December, 1979, before me 
personally appeared Walter J. Drane, to m̂ e personally known, 
who, being by me duly sworn, says that he is a Vice 
President of TRANSPORTATION PRODUCTS COMP.ANY, that one of 
the seals affixed to the foregoing instrument is the 
corporate seal of said corporation, that said instrument was 
signed and sealed on behalf of said corporation by authority 
of its Board of Directors and he acknowledged that the 
execution of the foregoing instrument was the free act and 
deed of said corporation. 

(Seal) /s/ BERNICE STAGMAN 
Notary Public 
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ST.ATE OF MINNESOTA ) 

COUNTY OF RAMSEY ) 

SSl 
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On this 14th day of'Dece.mber, 1979, before me 
personally appeared Frank H. Coyne, to me personally known, 
whq, being by me duly sworn, says that he is the Executive 
Vice President-Finance and Administration of BURLINGTON 
NORTHERN INC., that one of the seals affixed to the 
foregoing instrument is the corporate seal of said 
corporation, that said instrument was signed a.id sealed on 
behalf of said corporation by. authority of its Board of 
Directors and-he acknowledged that the execution of the 
foregoing instrument was the free act and deed of said 
co'rporation. 

• IT.. 

, . * • -

(Seal) 
/s/ J. H. MCCARTHY 

Notary Public 

>.<* * 

-A 

J.H, MCCARTHY 
Notary Public - Minnesota 

Ramsey County 
My Ccnra. E:q>ires J a n . 6, 1982 



SCHEDULE A 

(to Conditional Sale Agreement) 

MANUFACTURER Ohio Loeomotive Crane 

VENDOR TRANSPORTATION PRODUCTS 
COMPANY 

DESCRIPTION OF EQUIPMENT One-Ohio*sDE250 40/50 Ton 
Diesel Electric 
Locomotive Crane with 
identifying number BN 975319 

SPECIFICATIONS Per Burlington 
Northern Inc. Letter 
of Intent dated 
November 27, 1979 

BASE PRICE $600,000 per item 

DELIVER TO BURLINGTON NORTHERN INC. 

PLACE OF DELIVERY FOB MANUF.ACTURER' S PLANT, or 
auch other place as agreed to 
between Transportation Products 
Company and Burlington 
Northern Inc. 

ESTIMATED DELIVERY DATES August, 1980 

OUTSIDE DELIVERY DATE December 31, 1980 



SCHEDULS B 

(to Conditional Sale Agreement) 

MANUF.ACTURER Ohio Locomotive Crane 

VENDOR TR.ANSP0RTATION PRODUCTS CO.MPANY 

DESCRIPTION OF EQUIPMENT One-Ohio #DE400 40-50 Ton 
Diesel Electric 
Locomotive Crane with 
identifying number 
BN 5"542 5 

SPECIFICATIONS Per Burlington 
Northern Inc. Letter 
of Intent dated 
November 27, 1979 

3.ASE PRICE ' $600,000 per item 

DELIVER TO BURLINGTON NORTHERN INC. 

PLACE OF DELIVERY FOB t/LANUF.ACTURER' S PL.AJIT, or 
such other place as agreed to 
between Transportation Products 
Comoany and Burlington Northern 
Inc. 

ESTIM.ATED DELIVERY D.ATES July, 1980 

OUTSIDE DELIVERY D.ATE Dece.mber 31, 1930 
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FXHIBIT B 

AGREEMENT AND ASSIGNMENT dated as of October 1, 
1979 among FMC CORPOR.ATION, a Delaware corporation 
(hereinafter called "FMC"), GENERAL ELECTRIC COMPANY, a New 
York corporation (hereinafter called "General Electric") and 
DIFCO, INC., an Ohio corporation (hereinafter called 
"DIFCO") (the foregoing companiea being hereinafter 
collectively called the "Manufacturera", or severally called 
a "Manufacturer"), and THE CHASE MANHATTAN BANK (NATIONAL 
ASSOCIATION), a national banking association organized under 
the laws of the United Statea of America, acting aa Agent 
under a Finance Agreement dated as of the date hereof 
(hereinafter called the "Finance Agreement") (aaid bank so 
acting being hereinafter called the "Assignee"). 

WHEREAS, the Manufacturers and Burlington Northern 
Inc., a corporation duly organized and existing under the 
laws of the State of Delaware (hereinafter called the 
"Railroad"), have entered into a Conditional Sale Agreement, 
dated as of the date hereof (hereinafter called the 
"Conditional Sale .Agreement"), covering the construction, 
sale and delivery, on the conditiona therein set forth, by 
the respective Manufacturers and the purchase by the 
Railroad of the railroad equipment deacribed in Schedulea .A, 
B and C to the Conditional Sale Agreement (aaid equipment 
being hereinafter called the "Equipment"); 

NOW, THEREFORE, THIS AGREEMENT WITNESSETH: That, 
in conaideration of the aum of One Dollar ($1.00) and other 
good and valuable consideration paid by the Assignee to the 
respective Manufacturera, the receipt of which ia hereby 
acknowledged, aa well aa of the mutual covenanta herein 
contained: 

SECTION 1. Each Manufacturer hereby assigns, 
transfers and seta over unto the .Aaaignee, ita successors 
and assigns: 

(a) All the right, security title and interest of 
such Manufacturer in and to the Equipment and each unit 
thereof to be constructed and sold by such Manufacturer 
when and as severally delivered and accepted and upon 
payment by the Assignee to such Manufacturer of the 
amounts required to be paid under Section 6 hereof with 
respect to sueh unit; 



(b) All the right, title and interest of such 
Manufacturer in and to the Conditional Sale Agreement in 

; reapect of the Equipment to be conatructed and aold by 
auch Manufacturer thereunder (except the righta to cauae 

I to be conatructed and to deliver the Equipment and the 
right to receive the paymenta apecified in Sectiona 2.3 

{ and 14.7 thereof and the right to reimburaement for 
[ taxea as provided in Section 7 of the Conditional Sale 
j Agreement, and provided that such Manufacturer retains a 

right to indemnity as provided in Section 12.1 thereof 
notwithstanding assignment of such right hereunder), and 

I in and to any and all amounts which may be or become due 
or owing to such Manufacturer under the Conditional Sale 

' Agreement on account of the indebtedness in respect of 
the Purchase Price (aa defined in the Conditional Sale 

i Agreement) of the Equipment and intereat thereon, and in 
and to any other auma becoming due from the Railroad 

j under the Conditional Sale Agreement, other than thoae 
{ hereinabove excluded; and 

(c) All of sueh Manufacturer's rights (except as 
herein provided), powers, privileges and remediea under 
the Conditional Sale Agreement (without any recourse, 
however, against sueh Manufacturer for or on aecount of 
the failure of the Railroad to make any of the payments 
provided for in, or otherwise to comply with, any of the 
provisions of -the Conditional Sale Agreement); provided, 
however, that this Assignment shall not aubject the 
Aaaignee to, or tranafer, or paaa, or in any way affect 
or modify, the obligationa of each such Manufacturer to 
cause to be constructed and to deliver the Equipment to 
be sold by sueh Manufacturer in accordance with the 
Conditional Sale Agreement or in respect of its 
warranties and indemnities contained in Sections 12.3 
and 13 of, and Schedules A, B and C to, the Conditional 
Sale Agreement or relieve the Railroad from its 
obligations to such Manufacturer under the Conditional 
Sale Agreement, it being understood and agreed that, 
notwithstanding this Assignment, or any subsequent 
assignment pursuant to the provisions of Section 14 of 
the Conditional Sale Agreement,* all obligations of sueh 
Manufacturer to the Railroad in respect of the Equipment 
shall be and remain enforceable by the Railroad, its 
successors and assigns, against and only against such 
Manufacturer. In furtherance of the foregoing 
aaaignment and tranafer, each Manufacturer hereby 



authorizes and empowers the Aaaignee in the Assignee's 
own name, in the name of the Assignee's nominee, or in 
the name of and as attorney, hereby irrevocably 
constituted, for such Manufacturer to ask, demand, sue 
for, collect, receive and enforce any and all sums to 
which the Assignee ia or may become entitled under thia 
Aaaignment and compliance by the Railroad with the terma 
and agreements on ita part to be performed under the 
Conditional Sale Agreement, but at the expenae and 
liability and for the aole benefit of the Aaaignee. 

Each Manufacturer agreea that any amount payable to 
such Manufacturer by the Railroad, whether pursuant to the 
Conditional Sale Agreement or otherwise, not hereby aaaigned 
to the Aaaignee, shall not be secured by any lien or charge 
on any of the unita of Equipment. 

SECTION 2. Each Manufacturer covenants and agrees 
that it will cause the Equipment to be sold by sueh 
Manufacturer under the Conditional Sale Agreement to be 
constructed in full accordance with the Conditional Sale 
Agreement and will deliver the same upon completion to the 
Railroad in accordance with the provisiona of the 
Conditional Sale Agreement; and that, notwithstanding this 
Assignment, it will perform and fully comply with each and 
all of the covenants and conditions to the Conditional Sale 
Agreement set forth to be performed and complied with by 
such Manufacturer. Each Manufacturer further covenants and 
agrees that it will warrant to the Assignee and the Railroad 
that at the time of delivery of each unit of the Equipment 
to be constructed and sold by such Manufacturer it had legal 
title to such unit and good and lawful right to sell sueh 
unit and the title to such unit was free of all claims, 
security intereata, liena and encumbrancea of any nature 
except only the righta of the Railroad under the Conditional 
Sale Agreement; and each Manufacturer further covenanta and 
agrees that it will defend auch title against all claims and 
demanda whataoever. Each Manufacturer will not deliver any 
of the Equipment to be constructed and sold by such 
Manufacturer to the Railroad until the filings and 
recordations referred to in Section 20 of the Conditional 
Sale Agreement have been effected. 

SECTION 3. Each Manufacturer covenants and agrees 
with the Assignee that in any suit, proceeding or action 
brought by the Assignee under the Conditional Sale Agreement 



for any amount which may be due or owing by the Railroad on 
1 account of ita indebtedneaa in reapect of the aggregate 

Purchase Price of the Equipment and interest thereon, and 
any other suma becoming due under the Conditional Sale 

{ Agreement, or to enforce any proviaion of the Conditional 
I Sale Agreement, each auch Manufacturer will aave, indemnify, 

defend and keep harmleaa the Aaaignee from and againat all 
expenae, loas or damage suffered by reason of any defense, 

I setoff, counterclaim or recoupment whataoever of the 
Railroad arising out of a breach by such Manufacturer of any 
obligation in reapect of ita Equipment, or the manufacture, 

! conatruction, delivery or warranty thereof, or under 
i Sections 12 and 13 of, or Schedules A, B and C to, the 

Conditional Sale Agreement, or by reaaon of any defense, 
aetoff, counterclaim or recoupment whataoever ariaing by 

I reaaon of any other indebtedness or liability at any time 
' owing to the Railroad by sueh Manufacturer. Any and all 

auch obligationa ahall be and remain enforceable by the 
I Railroad againat and only againat the reapective 

Manufacturera and ahall not be enforceable against the 
.Assignee or any party or parties in whom aecurity title to 
the Equipment, or any unit thereof, or any of the righta of 

I the reapective Manufacturera under the Conditional Sale 
Agreement ahall vest by reaaon of thia Aaaignment or of 
aucceaaive aaaignmenta or tranafers. The reapective 
Manufacturera shall have no liability under the foregoing 

! provisions of this Section 3 unless (a) the Aaaignee, in any 
auch suit, proceeding or action by the Aaaignee, hereinabove 
deacribed, promptly movea or takea other appropriate action 

{ on the baaia of Section 14.4 of the Conditional Sale 
Agreement, to strike any sueh defense, setoff, counterclaim 
or recoupment asserted by the Railroad, and the court or 
other body having jurisdiction in sueh suit, proceeding or 

' action denies such motion or other action and accepts sueh 
defenae, aetoff, counterclaim or recoupment aa a triable 
iaaue in auch auit, proceeding or action, and (b) upon any 
auch denial and acceptance, the Aaaignee promptly notifiea 
the Manufacturer of the Equipment of any such defense, 
setoff, counterclaim or recoupment asserted by the Railroad 
and such Manufacturer is given the right by the .Assignee to 

! compromise, settle or defend against, at its expense, sueh 
defense, setoff, counterclaim or recoupment. Each 
Manufacturer will indemnify, protect and hold harmless the 

, Assignee from and against any and all liability, claims, 
demands, costs, charges and expenses, including royalty 
payments and counsel fees, in any manner imposed upon or 



accruing against the .Assignee or ita assigns because of the 
use in or about the construction of the Equipment, or any 
unit thereof, to be constructed and sold by such 
Manufacturer, of any design, article or material which 
infringes, or is claimed to infringe, on any patent or other 
right, except for any design specified by the Railroad and 
not developed or purported to be developed by such 
Manufacturer or any article or material specified by the 
Railroad and not manufactured by such Manufacturer. Nothing 
in this Section 3 ia intended to extend the acope of the 
Manufacturers' warrantiea which are always aubject to the 
DISCLAIMERS OF IMPLIED WARRANTIES and limitationa of remedy 
set forth therein. 

SECTION 4. Each Manufacturer will cause to be 
plainly, distinctly, permanently and conspicuously marked on 
each side of each unit of the Equipment, to be constructed 
and sold by such Manufacturer, at the time of delivery 
thereof to the Railroad, in letters not less than one inch 
in height, the following legend: 

UNIT SUBJECT TO SECURITY INTEREST OF 
THE AGENT BANK UNDER CONDITIONAL SALE 
AGREEMENT RECORDED WITH THE I.C.C. 

SECTION 5. Upon request of the Aaaignee, ita 
sueeeasors and aaaigna, each Manufacturer will execute any 
and all inatrumenta which may be necessary or proper in 
order to discharge of record the Conditional Sale .Agreement 
or any other instrument evidencing any interest of such 
Manufacturer therein or in the Equipment. 

SECTION 6. Subject to timely receipt-by the 
.Assignee of funds aufficient for the purpose, the Assignee, 
on each Closing Date aa provided in Section 3 of the 
Conditional Sale Agreement wi-th respect to a Group of 
Equipment (aa defined in said Section 3) or as otherwise 
hereinafter set forth, shall pay to the Manufacturer of each 
unit of Equipment in such Group an amount equal to the 
Purehase Price of auch unit, provided that there shall have 
been delivered to the Assignee, as provided in the 
Conditional Sale -Agreement, the following documents, in such 
nu.mber of counterparts or copies as may reasonably be 
requested, in form and substance satisfactory to it and to 
the special counsel for the Agent hereinafter mentioned: 
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(a) Bills of Sale from each of the Manufacturers 
of such Equipment to the Aaaignee, dated aa of such 
Cloaing Date and in the'form of Schedule 1 hereto, 
tranaferring to the Assignee security title to the unita 
of the Equipment in auch Group and warranting to the 
Aaaignee and to the Railroad that at the time of 
delivery to the Railroad under the Conditional Sale 
Agreement auch Manufacturera had legal title to auch 
unita and good and lawful right to aell auch unita and 
title to auch units was free of all claims, aecurity 
interesta, liens and encumbrances of any nature except 
only the rights of the Railroad under the Conditional 
Sale Agreement; 

(b) Certificate or Certificates of Acceptance 
aigned by an authorized repreaentative of the Railroad, 
dated the date of auch acceptance and in the form of 
Schedule 2 hereto, stating that the units of -the 
Equipment in such Group have been inapected and accepted 
by him on behalf of the Railroad and further atating 
that there was plainly, distinctly, permanently and 
conspicuously marked on each side of each of auch units 
at the time of its acceptance, in letters not less than 
one inch in height, the following legend: 

UNIT SUBJECT TO SECURITY INTEREST OF 
THE AGENT BANK UNDER CONDITIONAL SALE 
AGREEMENT RECORDED WITH THE I.C.C. 

(e) Invoice for the units of the Equipment in such 
Croup accompanied by or having endorsed thereon a 
certification by the Railroad as to the correctness of 
the pricea of auch unita as aet forth in aaid invoice; 

(d) Opinion of counael for the Railroad, dated aa 
of a date within 21 daya after the date of execution and 
delivery of the Conditional Sale Agreement and thia 
Aaaignment and aubatantially in the form of Schedule 3 
hereto, to the effect that (i) the Railroad ia a duly 
organized and existing corporation in good standing 
under the laws of Delaware, its state of incorporation, 
and has the power and authority to own its properties 
and to carry on its business as now conducted, (ii) the 
Conditional Sale Agreement has been duly authorized, 
executed and delivered by the Railroad and is a valid 
instrument binding upon and enforceable against the 



Railroad in accordance with its terms, (iii) the 
execution, delivery and performance by the Railroad of 
the Conditional Sale Agreement do not violate any 
provision of any law, any order of any court or 
governmental agency, the Restated Certificate of 
Incorporation or By-Lawa of the Railroad, or any 
indenture, agreement or other inatrument to which the 
Railroad is a party or by which it, or any of its 
property, ia bound, and will not be in conflict with, 
reault in the breach of, or conatitute (with due notice 
or lapae of time, or both) a default under, any auch 
indenture, agreement or other instrument, or reault in 
the creation or impoaition of any lien, charge or encum
brance of any nature whataoever upon any of the property 
or aaaeta of -the Railroad, (iv) no approval of the 
Interatate Commerce Commiasion or any other governmental 
authority ia neceaaary for the execution, delivery and 
performance of the Conditional Sale Agreement or thia 
Aasignment, or, if any authority is necessary, that it 
haa been duly obtained and ia in full force and effect, 
(v) the Conditional Sale Agreement and thia Aasignment 
have been duly filed and recorded in aecordance with 
Section 20 of the Conditional Sale Agreement, (vi) that 
the Equipment is rolling stock under 11 U.S.C. §1168 and 
that the Assignee is entitled to the righta of a aecured 
party with a purchaae-money equipment security intereat 
in the Equipment thereunder, (vii) that the Equipment 
conaiats of railroad cara, locomotivea or other rolling 
stock used or intended for use in connection with 
interstate commerce aa required by 49 U.S.C. §11303 and 
(viii) -that upon delivery of each unit of Equipment to 
the Railroad and payment of ita purchase price, the 
.Aaaignee shall have a duly perfected purchase-money 
equipment aecurity interest therein; 

(e) On Deeember 6, 1979 (hereinafter called the 
"Initial Closing") an opinion of counsel for each 
Manufacturer, dated as of sueh date and substantially in 
the form of Schedule 4 hereto, stating that (i) such 
Manufacturer is a duly organized and existing 
corporation in good standing under the laws of the atate 
of ita incorporation and has the power and authority to 
own its properties and to carry on its business as now 
conducted, (ii) the Conditional Sale Agreement has been 
duly authorized, executed and delivered by such 
Manufacturer and is a valid instrument binding upon and 
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enforceable againat auch Manufacturer in accordance with 
ita terma, (iii) the execution, delivery and performance 
by auch Manufacturer of -the Conditional Sale' Agreement 

{ do not violate any proviaion of any law, any order of 
j any court or governmental agency, the Restated 

Certificate of Incorporation or By-Lawa of such 
Manufacturer, or any Indenture, agreement or other 
inatrument to which auch Manufacturer ia a party or by 
which it, or any of its property, is bound, and will not 

I be in conflict with, result in the breach of, or 
constitute (with due notice or lapse of time, or both) a 
default under, any such indenture, agreement or other 

j instrument, or result in the creation or imposition of 
any lien, charge or encxunbrance of any nature whatsoever 
upon any of the property or assets of such Manufacturer, 
(iv) no approval of the Interstate Commerce Commisaion 
or any other governmental authority la necessary for the 
execution, delivery and performance of the Conditional 
Sale Agreement or this .Assignment, or, if any authority 
is necessary, that it has been duly obtained and is in 
full force and effect, (v) this .Assignment has been duly 

j authorized, executed and delivered by sueh Manufacturer 
{ and is a valid instrument binding upon and enforceable 

against such Manufacturer in accordance with its terms, 
and (vi) the Assignee is vested wi-th all the right, 
title and interest of such Manufacturer in and to the 
Conditional Sale Agreement purported to be aaaigned to 
the Assignee by this Assignment; and in respect of each 

I Closing Date, an opinion of counsel for each 
! Manufacturer of the Equipment in sueh Group, dated as of 

sueh Closing Date and substantially in the form of 
Schedule 5 hereto, reaffirming the opinion of sueh 
counsel delivered in respect of the Initial Closing and 
stating that security title to the units of Equipment in 

I such Group is validly vested in the Assignee, and that 
! such units, at the time of delivery thereof to the 

Railroad under the Conditional Sale Agreement, were free 
of all claims, security interests, liena and 
encumbrances except only the righta of the Railroad 
under the Conditional Sale Agreement; 

j (f) In respect of the Initial Closing, the opinion 
i of Milbank, Tweed, Hadley & McCloy as to the due 
i authorization, execution and delivery by (i) the 

Railroad and each Manufacturer of the Conditional Sale 
Agreement and (ii) each Manufacturer of this Assignment 



and the validity and binding nature as regards (x) the 
Railroad and each Manufacturer of the Conditional Sale 
Agreement and (y) each Manufacturer of this Assignment. 
For purposes of auch opinion such counsel may rely 
(other than aa to mattera of New York or U.S. Federal 
law) upon the opinion of counsel for the Railroad and 
for each Manufacturer, respectively, referred to above 
(and upon any opinions referred to in aaid opinion); and 

(g) In respect of the Initial Closing a 
certificate of a Vice Preaident of the Railroad dated 
the date of the Initial Cloaing concerning -the 
Railroad'a Certificate of Incorporation and By-Lawa, 
payment of tsuces, good standing and to -the effect that 
no Event of Default as specified in the Conditional Sale 
Agreement, or event which wi-th the lapae of time and/or 
notice provided for in the Conditional Sale Agreement 
would constitute such an Event of Default, has occurred 
and is continuing, and to the effect that, since 
December 31, 1978, there has been no material adverse 
change in the affairs or financial condition of the 
Railroad in the form of Schedule 6 hereto, a Certificate 
of Incumbency in the form of Schedule 7 hereto and a 
Certificate of Reaolutiona in the form of Schedule 3 
hereto. 

(h) In respect of each Cloaing Date a certificate 
of a Vice Preaident of the Railroad dated the date of 
such Cloaing Date and in the Form of Schedule 9 hereto. 

In giving the opiniona apecified in aubparagrapha 
(d), (e) and (f) of the firat paragraph of -this Section 6, 
counsel may qualify any opinion to the effect that any 
agreement is enforceable in accordance with ita terma by a 
general reference to limitationa as to enforceability 
imposed by bankruptcy, inaolvency, reorganization, 
moratorium or other aimilar lawa affecting the enforeement 
of creditora' righta generally. Any opinion delivered 
hereunder after the Initial Cloaing may atate that counsel 
signing sueh opinion reaffirms any statement contained in 
any opinion of the same counsel theretofore delivered 
hereunder without repeating the substance of such earlier 
opinion. 

The obligation of the Assignee hereunder to make 
payments on each Closing Date is hereby expressly 
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conditioned upon the prior receipt by the Aasignee, aa 
provided in the Finance Agreement, of all the funda to be 
'furniahed to the Aaaignee by the varioua parties to -the 
Finance Agreement with respect to such Closing Date, or, if 
any of such parties default in furnishing sueh funds, the 
prior receipt by the .Assignee from the Railroad of such 
funds as provided in the Finance Agreement; and, in the 
event of failure of any such party to furnish any auch funda 
with reapect thereto, such Closing Date shall be postponed 
for four business days. To the extent that the Railroad 
shall pay or cause to be paid to -the Assignee, in accordance 
with the Finance Agreement, any amount or amounts on account 

, of the Purchase Price of the Equipment to be aettled for on 
aiich Cloaing Date, the Railroad ahall be relieved of ita 

! indebtedneas in reapect of the Purchaae Price of the 
Equipment under Section 3.3 of the Conditional Sale 
Agreement to the extent of the amount or amounts so paid by 
the Railroad. By any such payment, however, -the Railroad 
ahall not acquire any righta under thia Aaaignment. If the 

; .Aaaignee faila to pay any Manufacturer any amount required 
\ to be paid with reapect to any unit of Equipment purauant to 
! thia Section 6 at the time herein apecified, then any right, 
! title and intereat in and to auch unit, to the extent of 

auch amount, including any right, title and intereat under 
the Conditional Sale Agreement wi-th reapect to such unit, to 

I the extent of sueh amount, which has been assigned, 
transferred or set over to -the Assignee by such 
Manufacturer, ahall automatically, and without further 

I action on the part of -the Aaaignee, be reaaaigned, 
tranaferred and aet over back to auch Manufacturer by the 
Aaaignee. 

I 

It is underatood and agreed that the Aaaignee ahall 
I not be required to make (i) any payment in reapect of any 

units of the Equipment excluded from the Conditional Sale 
' .Agree.ment purauant to Section 2 thereof or (ii) any payment 
{ under thia Section 6 at any time while an Event of Default, 

or any event whieh with the lapse of time and/or notice 
' provided for in the Conditional Sale Agreement shall 
i constitute an Event of Default, shall be aubaisting under 

the Conditional Sale Agreement. It ia alao underatood and 
agreed that, any-thing herein to the contrary 

I notwithstanding, the Assignee hereunder shall not be 
' obligated to make payment to any Manufacturer except out of 
I funds furnished to it pursuant to the Finance Agreement. 
i 
I 
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SECTION 7. The Assignee may assign all or any of 
its rights under the Conditional Sale .Agreement, including 
the right to receive any payment due or to become due to it 
from the Railroad thereunder. In the event of any sueh 
assignment, any such subsec[uent or successive assignee or 
assignees shall, to the extent of sueh assignment, enjoy all 
the rights and privileges and be aubject to all the 
obligationa of the Aasignee hereunder. The address of the 
Aaaignee for purposea of noticea and payments ia 1 Chaae 
Manhattan Plaza, New York, New York 10081, Attention: Land 
Transportation Division or auch other addreaa aa the 
.Aaaignee ahall have furnished in writing to the Railroad. 

SECTION 8. Each Manufacturer hereby: 

(a) repreaenta and warranta to the Aasignee, ita 
auccessors and assigns, that the Conditional Sale 
Agreement was duly authorized by it and lawfully 
executed and delivered by it for a valid consideration, 
and that assuming valid authorization, execution and 
delivery by the other Manufacturers and by the Railroad, 
the Conditional Sale Agreement is, in so far aa auch 
Manufacturer ia concerned, a valid and exiating 
agreement binding upon auch Manufacturer and the 
Railroad in accordance with ita terma and that it ia now 
in force without amendment thereto; and 

(b) covenants and agrees that it will from time to 
time and at all times, at the request of the .Aasignee or 
its successors or assigns, make, execute and deliver all 
sueh further instruments of assignment, transfer and 
assurance and do sueh further acts and thinga aa may be 
neceaaary and appropriate in the premiaea to give effect 
to the proviaiona hereinabove set forth and more 
perfectly to confirm the rights, titles and intereata 
hereby aasigned and transferred to the Assignee or 
intended so to be. 

SECTION 9. This .Assignment may be executed in any 
number of counterparts, all of which together shall 
constitute a single inatrument. It shall not be necessary 
that any counterpart be signed by all of the parties so long 
as at least one counterpart is signed by each party hereto. 
The .Assignee agrees to deliver one of such counterparts, or 
a certified copy thereof, to the Railroad. Although this 
Assignment is dated for convenience as of October 1, 1979, 
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the actual date or dates of execution hereof by the parties 
hereto is or are, respectively, the date or datea atated in 
the aeknowledgementa hereto annexed. 

SECTION 10. The terma of thia Assignment and the 
rights and obligationa hereunder ahall be governed by the 
lawa of. the State of New York; provided, however, that the 
parties shall be entitled to all rights conferred by 
applicable federal law and such additional rights arising 
out of the filing, recording or depositing of the 
Conditional Sale Agreement and this Assignment, as shall be 
conferred by the laws of the several jurisdictions in whieh 
the Conditional Sale Agreement or this Assignment shall be 
filed, recorded or deposited. 

IN WITNESS WHEREOF, the parties hereto, each 
pursuant to due corporate authority, have caused this 
instrument to be executed in their reapective corporate 
namea by duly authorized officera, or repreaentativea, and 
their reapective corporate aeala to be hereunto affixed and 
duly atteated, all aa of the date firat above written. 



Atteating: 

/S/ ft.R. KICSTQ^L 
Assistant Secretary 

13 

FMC CORPORATION 

[CORPORATE SEAL] 
By /s/ B.R. VAN ECK 

Title: Vice President 



14 

GENERAL ELECTRIC COMPANY 

[CORPORATE SEAL] 

Attest: 

By /s/ R. D. MOREY 
Title: Manager-Marketing 

Locomotive Marketing 
Department 

/s/ J.T. HUGHES 

Atteating Secretary 



Atteat: 

15 

DIFCO, INC. 

[CORPORATE SEAL] 

By /s/ FRED F. FLOWERS 
Preaident 

/s/ MARY SCHINDLER 
Aaaiatant Secretary 



Attest: 

16 

THE CHASE MANHATTAN BANK 
(NATIONAL ASSOCIATION), Agent 

[CORPORATE SEAL] 
By/s/ J. SCOTT SWENSEN 

Second Vice President 

/s/ VICTOR R. SIMONS. JR. 
Assistant Treasurer 
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ST.ATE OF ILLINOIS ) 
: SS. : 

COUNTY OF COOK ; ) 

. On Jtf'hijsiethday of November, 1979, before me 
' personally appeared B.R. van Eck , to me peraonally known, 
,who, being by me duly aworn, aaya that he ia a Vice 
Freardent of FMC CORPORATION, that one of the seals affixed 
to the foregoing instrument is the corporate seal of said 
corporation, that said instrument was signed and sealed on 
behalf'of said corporation by authority of ita Board of 
Directors and he acknowledged that -the execution of the 
foregoing instrument was the free act and deed of said 
corporation. 

[Notarial Seal] . , _,,__„„ , „.„.„.« 
' ' /s/ JUDITH A. ZEMAR 

Notary Public 



COMMONWEALTH OF PENNSYLVANIA) 
:SS.: 

COUNTY OF ERIE ) 

On this 19th day of November, 1979, before me 
personally appeared R. D. Horey, to me peraonally known, 
who, being by me duly sworn, says that he is a Manager-Marketing Loccnoti 
Ifeurketing Department of GENERA EUCTRIC CCBIPANŶ  that one of the 
seals affixed to the foregoing instrument is the corporate 
seal of aaid corporation, that aaid inatrument waa signed 
and sealed on behalf of aaid corporation by authority of ita 
Board of Directora and he acknowledged that the execution of 
the foregoing inatrument waa the free act and deed of aaid 
corporation. 

[Notarial Seal] 
/s/ DORIS W. CHILCOTT 

Notary Public 

Lawrence Park TWP., Erie Co., PA. 
MY Gomnission Expires Nov. 26, 1979 



ST.ATE OF OHIO ) 
:SS. 

COUNTY OF HANCOCK ) 

On thia 16th day of November, 1979, before me 
peraonally appeared Fred F. Flowers, tome personally known, 
who, being by me duly aworn, aaya that he ia a 
Preaident of DIFCO, INC., that one of the aeala affixed to 
the foregoing instrument is the corporate seal of said 
corporation, that said inatrument waa aigned and sealed on 
behalf of aaid corporation by authority of ita Board of 
Directora and he aclcnowledged that the execution of the 
foregoing inatrument waa the free act and deed of said 
corporation. 

[Notarial Seal] 
/s/ DORTHA E. BUCKLAND 

Notary Public 
7-9-82 



STATE OF NEW YORK ) 
:SS, 

COUNTY OF NEW YORK ) 

On thialSthday of November, 1979, before me 
peraonally appeared J. Soott Swensen, to me personally known, 
who, being by me duly sworn, says that he is a Second Vice 
President of THE CHASE MANHATTAN BANK (NATIONAL 
ASSOCIATION), that one of the aeala affixed to the foregoing 
inatrument is the corporate seal of aaid corporation, -that 
aaid inatrument waa aigned and aealed on behalf of aaid 
corporation by authority of ita Board of Directors and he 
acknowledged that the execution of the foregoing instrument 
was the free act and deed of said corporation. 

[Notarial Seal] 
/s/ STANLEY JENDRAS 

Notary Public 

Notary Public, State of New York 
No. 24-4680456 

Qualified in Kings County 
Cert, filed in New York City Co. 
Commission expires March 30, 1980 



ACKNOWLEDGEMENT OF NOTICE OF ASSIGNMENT 

Receipt of a aigned copy of, and due notice of the 
aaaignment made by, the foregoing Agreement and Assignment 
is hereby acknowledged. 

BURLINGTON NORTHERN INC. 

By /s/ FRANK H. COYNE 
Executive Vice President-
Finance and Administration 

Dated November 19, 1979 



SCHEDULE 1 

BILL OF SALE 

NO 

(hereinafter called the 
Manufacturer), in consideration of the aum of One Dollar 
($1) and other good and valuable consideration paid by THE 
CHASE MANHATTAN BANK (NATIONAL .ASSOCIATION) (hereinafter 
called the Aasignee), Assignee under an Agreement and 
A.ssignment dated aa of October 1, 1979 between the 
Manufacturer and the Aaaignee, by which the Manufacturer 
assigned to the Asaignee certain righta of the Manufacturer 
under a Conditional Sale Agreement dated aa of October 1, 
1979, among the Manufacturer, BURLINGTON NORTHERN INC. 
(hereinafter called the Railroad) and certain other 
builders, at or before the execution and delivery of these 
presents, the receipt of whieh ia hereby acknowledged, does 
hereby grauit, the aecurity intereat of the Manufacturer in 
and to the following unita of railroad equipment 
(hereinafter called the Equipment) which have been delivered 
by the Manufacturer to the Railroad purauant to aaid 
Conditional Sale Agreement: 

Description Quantity Railroad Nos. 

To have and to hold all and singular the security 
title to the above deacribed unita of railroad Equipment to 
-the .Assignee, its aucceaaora and asaigna, for ita and their 
own use and behoof forever. 

And the Manufacturer hereby warrants to the 
.Assignee, its successors and assigns, and to the Railroad 
that at the time of delivery of each of the above-described 
units of railroad equipment to the Railroad under the above-
mentioned Conditional Sale Agreement the Manufacturer had 
legal title thereto and good and lawful right to sell each 



sueh unit and the title to each such unit was free and clear 
of all claims, liens, security intereata and encumbrances of 
any nature except only the righta of the Railroad under aaid 
Conditional Sale Agreement; and the Manufacturer covenanta 
that it will defend auch title to the Equipment againat the 
demands of all persons whomsoever based on claima 
originating prior to the delivery of the Equipment by the 
Manufacturer under the Conditional Sale Agreement. 

IN WITNESS WHEREOF, the Manufacturer haa cauaed 
thia inatrument to be executed in ita name by a duly 
authorized officer and ita corporate aeal to be hereunto 
affixed, duly atteated, the day of , 1980. 

[Seal] 

By. 
Title: 

Atteat: 

Aaaistant [Attesting]'Secretary 



SCHEDULE 2 

CERTIFICATE OF ACCEPT.ANCE 
UNDER CONDITIONAL SALE AGREEMENT 

I, a duly appointed inspector and authorized 
representative of BURLINGTON NORTHERN INC. (the "Railroad"), 
do hereby certify that I have inapected, received, approved 
and accepted delivery on behalf of the Railroad under the 
Conditional Sale Agreement dated aa of October 1, 1979 among 
FMC Corporation, General Electric Company and Difco, Inc. 
(the "Manufacturers") and the Railroad, of the following 
itema of Equipment (the "Equipment"): 

TYPE OF EQUIPMENT: 

MANUFACTURER: 

PLACE ACCEPTED: 

DATS ACCEPTED: 

NUMBER OF ITEMS: 

NL̂ MBERED: 

I do further certify that the foregoing Equipment 
is in good order and condition, and conforms to the 
Specifications applicable thereto, and at the time of 
delivery to the Railroad there waa plainly, diatinetly, 
permanently and conspicuously marked in contrasting colors 
upon each side of the Item of Equipment the following legend 
in letters not less then one inch in height: 

"Unit Subject to Security Interest of the 
Agent Bank under Conditional Sale Agreement 
Recorded with I.C.C." 



The execution of this Certificate will in no way 
relieve or decrease the reaponaibility of the Vendor or the 
Manufacturer of the Equipment for warrantiea it haa made 
with reapect to the Equipment. 

Date: , 1980 
Inapector and Authorized 
Repreaentative of Railroad 



SCHEDULE 3 

[Letterhead of Burlington Northern Counael] 

, 1979 

The Chaae Manhattan Bank 
(National Aaaociation) 

1 Chaae Manhattan Plaza 
New York, New York 10081 

Attention: Land Tranaportation Diviaion 

Dear Sira: 

Aa attorney for Burlington Nor-thern Inc. 
(hereinafter called the "Railroad"), I have examined and am 
familiar with (a) the Reatated Certificate of Incorporation 
and By-laws of iihe Railroad; (b) the Conditional Sale 
.Agreement dated as of October 1, 1979 (hereinafter called 
the "Conditional Sale Agreement"), aunong FMC Corporation, 
General Electric Company, Difco, Inc. and the Railroad 
covering railroad equipment therein referred to; (c) the 
Agreement and Aasignment dated as of October 1, 1979 among 
FMC Corporation, General Electric Company and Difco, Ine. 
and you as Agent for the Investora under a Finance Agreement 
dated aa of October 1, 1979; and (d) all corporate and other 
proceedinga taken by the Railroad in connection with the 
execution and delivery of the Conditional Sale Agreement. 

I have also examined originals, or copies certified' 
or otherwise identified to my aatiafaction, of auch other 
documents and instruments as I have deemed necessary or 
appropriate for the purposes of this opinion. 

As attorney for the Railroad, I am of the opinion 
that: 

(i) The Railroad is a duly organized and validly 
existing corporation in good standing under the laws of the 
State of Delaware, its state of incorporation, and has the 



^ 

^ 

power and authority to own ita propertiea and to carry on 
ita buaineaa aa now conducted and ia duly qualified to do 
buainess as a foreign corporation in all states where the 
character of its properties or the nature of its activities 
makes such qualification necessary; 

(ii) The Conditional Sale Agreement haa been duly 
authorized, executed and delivered by the Railroad and is a 
valid and binding instrument enforceable against the 
Railroad in accordance with its terma (aubject, aa to the 
enforcement of remediea, to applicable bankruptcy, 
insolvency, reorganization, moratorium or other aimilar lawa 
affecting the enforcement of creditor'a righta generally 
from time to time in effect); 

(iii) The execution and delivery and performance 
by the Railroad of the Conditional Sale Agreement do not 
violate any proviaion of any law, any order of any court or 
governmental agency, the Restated Certificate of 
Incorporation or By-Laws of the Railroad, or any indenture, 
agreement, or other instrument to which the Railroad is a 
party or by which it, or any of ita property ia bound, and 
will not be in conflict with, reault in the breach of, or 
conatitute (with due notice or lapae of time, or both) a 
default under, any auch indenture, agreement or other 
inatrument, or reault in the creation or impoaition of any 
lien, charge or encumbrance of any nature whataoever upon 
any of the property or asaeta cf the Railroad; 

(iv) No approval of the Interatate Commerce 
Commiaaion or any other governmental authority ia neceaaary 
for the execution, delivery and performance of the 
Conditional Sale Agreement or the Agreement and Aasignment; 

(v) The Conditional Sale Agreement and the 
Agreement and Aasignment have been duly filed and recorded 
with the Interstate Commerce Commission in accordance with 
Section 11303 of the Interstate Commerce Aet and have been 
duly deposited with the Registrar General of Canada pursuant 
to Section 86 of the Railway Aet of Canada (with notice of 
sueh deposit published in the Canada Gazette on November 
1979 in aecordance with Section 36 of the Railway Act of 
Canada), the security interest created by said instruments 
has been duly perfected and is subjeet to no prior lien. 



security interest or encumbrance and no other filing, 
recordation, depoaiting, giving of notice, refiling, 
rerecording., redepoaiting or regiving of notice ia neceaaary 
for the protection of the righta of the Agent in any State 
of the United States of America or to make said instruments 
valid against all persons under Canadian law; 

(vi) The Equipment ia rolling stock under 11 
U.S.C. §1168 and the Aaaignee ia entitled to the righta of a 
aecured party with a purchaae-money equipment aecurity 
intereat in the Equipment thereunder; 

(vii) The Equipment eonaista of railroad cara, 
locomotivea or other rolling atoek uaed or intended for uae 
in connection with interstate commeree aa required by 49 
U.S.C. §11303; and 

(viii) Upon delivery of each unit cf Equipment to 
the Railroad and payment of its purchase price, the Assignee 
shall have a duly perfected purchase-money equipment 
security interest therein. 

Very truly yours. 





SCHEDULE 4 

[Letterhead of Counael to Manufacturer] 

November , 1979 

The Chaae Manhattan Bank 
(National Association) 

1 Chase Manhattan Plaza 
New York, New York 10081 

Attention: Land Tranaportation Division 

Dear Sirs: 

Aa counael for 
corporation (the "Manufacturer"), I have 

examined counterparta of: (i) the Conditional Sale 
.Agreement dated aa of October 1, 1979 (the "Conditional Sale 
Agreement"), among the Manufacturer, Burlington Northern 
Inc. (the "Railroad") and certain o-ther manufacturera; (ii) 
the .Agreement and Aasignment dated as of October 1, 1979 
(the "Assignment"), among the Manufacturer, certain other 
manufacturers and The Chase Manhattan Bank (National 
Association), aa Agent (the "Aaaignee"); and (iii) sueh 
other doeumenta aa I have deemed neceaaary to render the 
opinion aet forth below. 

Based upon the foregoing, I am of opinion that: 

(i) the Manufacturer is a duly organized and 
existing corporation in good standing under the 
laws of the State of and has the power 
and authority to own its properties and to carry on 
its busineaa as now conducted; 

(ii) the Conditional Sale .Agreement has been 
duly authorized, executed and delivered by the 
Manufacturer and is a valid instrument binding upon 
and enforceable against the Manufacturer in 



accordance with ita terma, subject to limitations 
as to enforceability impoaed by bankruptcy, 
inaolvency, reorganization, moratorium or other 
aimilar laws affecting the enforeement of 
creditors' rights generally; 

(iii) the execution, delivery and performance 
by the Manufacturer of the Conditional Sale 
Agreement do not violate any provision of any law, 
any order of any court or governmental agency, the 
Certificate of Incorporation or By-Laws of the 
Manufacturer, or any indenture, agreement or o-ther 
instrument to which the Manufacturer is a party or 
by which it, or any of its property, is bound, and 
will not be in conflict with, result in the breach 
of, or constitute (with due notice or lapse of 
time, or bo-th) a default under, any auch indenture, 
agreement or other inatrument, or reault in the 
creation or impoaition of any lien, charge or 
encumbrance of any nature whataoever upon any of 
-the property or aaaeta of the Manufacturer; 

(iv) no approval of the Interatate Commerce 
Commiaaion or any other governmental au-thority ia 
neceaaary for the execution, delivery and 
performance of the Conditional Sale-Agreement; 

(v) the A.aaignment haa been duly authorized, 
executed and delivered by the Manufacturer and is a 
valid instrument binding upon and enforceable 
against the Manufacturer in accordance wi-th its 
terms, subject to limitationa aa to enforceability 
impoaed by bankruptcy, inaolvency, reorganization, 
moratorium or other lawa affecting the enforeement 
of creditors' rights generally; and 

(vi) the Assignee is vested wi-th all the 
right, title and interest of the Manufacturer in 
and to the Conditional Sale Agreement purported to 
be assigned to the Assignee by the Manufacturer 
under the .Assignment. 

Very truly yours. 



SCHEDULE 5 

[Letterhead of Counael to Manufacturer] 

, 1980 

The Chaae Manhattan Bank 
(National Aaaociation) 

1 Chase Manhattan Plaza 
New York, New York 10081 

Attention: Land Transportation Diviaion 

Dear Sirs: 

A.s counael for , a 
corporation (the "Manufacturer"), I have 

examined counterparta of: (i) the Conditional Sale 
Agreement dated aa of October 1, 1979 (the "Conditional Sale 
Agreement"), among the Manufacturer, Burlington Northern 
Inc. (the "Railroad") and certain other manufacturera; (ii) 
the Agreement and Aasignment dated as of October 1, 1979 
(the "Assignment"), among the Manufacturer, certain other 
manufacturers and The,Chase Manhattan Bank (National 
Aaaociation), aa Agent (the ".Aasignee"); (iii) the Bill of 
Sale dated aa of the date hereof (the "Bill of Sale") from 
the Manufacturer to the Asaignee transferring to the 
Aaaignee the aecurity title of the Manufacturer in the units 
of railroad equipment (the "Equipment") described therein; 
and (iv) sueh other documents aa I have deemed necessary to 
render the opinion set forth below. 

Baaed upon the foregoing, I am of opinion that: 

(i) my opinion of counael dated [date of 
opinion delivered in the form of Schedule 5 hereto] 
is true and correct as of the date hereof as if 
such opinion of counsel had been made on and as of 
sueh date and I hereby affirm such opinion of 
counsel; and 



I 

(ii) upon delivery of the Bill of Sale to the 
.Assignee, security title to the Equipment will be 
validly veated in the Aaaignee, and each unit of 
the Equipment, at the time of delivery thereof to 
the Railroad under the Conditional Sale Agreement, 
waa free of all claima, aecurity intereata, liena 
and encumbrancea except only the righta of the 

I Railroad under the Conditional Sale Agreement. 

' Very truly youra. 



SCHEDULE 6 

Certificate 

I, , Vice Preaident of Burlington 
Northern Inc., a Delaware corporation (herein called the 
"Railroad"), HEREBY CERTIFY that: 

1. Attached hereto aa Exhibita A and B are true and 
complete eopiea cf the Certificate of Incorporation and 
By-Lawa, reapeetively, of the Railroad aa in effect on 
[the date of corporate action authorizing the 
tranaaction] and at all subsequent times to and 
ineiuding the date hereof. 

2. After due inquiry I know of no proceeding for the 
dissolution or liquidation or threatening the existence 
of the Railroad and to my knowledge the Railroad is in 
good standing in the State of Delaware. 

3. All tax returns have been filed by the Railroad as 
required by law and all taxes have been paid except such 
taxes as are not yet due. 

4. I am familiar with the terms cf the Conditional Sale 
Agreement dated as of October 1, 1979 (herein called the 
"Conditional Sale Agreement") among FMC Corporation, 
General Electric Company, Difco, Ine. and the Railroad 
covering railroad equipment therein referred to and I am 
fsuniliar with the terms and conditions of the various 
documents mentioned and described in the Conditional 
Sale Agreement. Terms defined in the Conditional Sale 
.Agreement have the same meanings when uaed herein. 

5. Aa to mattera hereirJselow set forth, I have personal 
knowledge or have obtained information from officers or 
employees of the Railroad in whom I have confidence and 
whose duties require them to have personal knowledge 
thereof, and I make this certificate pursuant to the 
provisions of § 6(g) of an Agreement and Assignment 
dated as of October 1, 1979 among the Manufacturers and 
their Assignee thereunder with the intention that this 



certificate shall be relied upon by the Assignee and 
certain Investora under a Finance Agreement dated as of 
October 1, 1979 as the baaia for their execution and 
delivery of aaid Finance Agreement and said Agreement 
and Assignment on the date hereof. 

6. The repreaentationa and warrantiea contained in the 
Conditional Sale Agreement are (except as affected by 
the transactions contemplated by the Conditional Sale 
Agreement) true on the date hereof with the same effect 
as though such representa-tions and warranties had been 
made on and as of the date hereof, and no Event of 
Default apecified in § 16 of the Conditional Sale 
Agreement and no event whieh, with the lapae of time or 
the notice and lapse of time specified in said § 16, 
would become such an Event of Default haa occurred and 
ia continuing. 

7. Since Deeember 31, 1978 there has been no material 
adverse change in the affaira or financial condition of 
the Railroad. 

WITNESS my hand thia day of Deeember, 1979 



SCHEDULE 7 

BURLINGTON NORTHERN INC. 

CERTIFICATE OF INCUMBENCY 

I, G. F. Steinhibel, hereby certify that I am an 
.Aaaiatant Secretary of Burlington Nor-thern Inc. (the 
Company); that aa auch Aasistant Secretary I am one of the 
keepers of the records and corporate seal of the Company; 
that each of the persons named below ia the duly elected or 
appointed incumbent of the offiee cf the Company aet 
oppoaite hia name and haa been duly qualified and acting aa 
auch officer of the Company at all timea since the date of 
hia election or appointment to and including the date and 
delivery of thia Certificate; and that the genuine 
aignaturea cf aaid officera are aet opposite their namea: 

Offiee 

Executive Vice Freaident-
Finance and Adminiatration Frank H. Coyne 

Vice Preaident and 
Treaaurer R.C. Burton, Jr. 

Aaaiatant Secretary G.F. Steinhibel 

IN WITNESS WHEREOF, I have hereunto aet my hand and 
affixed the seal of the Company thia day of November, 
1979. 

assistant Secretary 



I, , of 
Burlington Northern Inc. (the Company), do hereby certify 
that G. F: Steinhibel is a duly appointed Assistant 
Secretary of the Company on the date hereof; that I am 
familiar with the aignature of G. F. Steinhibel; and that 
the aignature aet oppoaite hia name in the foregoing 
certificate ia hia genuine aignature. 

IN WITNESS WHEREOF, I have hereunto set my hand 
this day of November, 1979. 



SCHEDULE 8 

RESOLUTIONS 

OF 

BURLINGTON NORTHERN INC, 

I, , of BURLINGTON 
NORTHERN INC., a Delaware corporation, HEREBY CERTIFY that 
the following resolutions were duly adopted at a meeting of 
the Board of Directors of aaid corporation duly called and 
held at , on , at which a quorum 
was present and acting throughout: 

[Form of resolutions to be provided by the 
Railroad.] 

I HEREBY FURTHER CERTIFY that said resolutions have 
not been modified and are still in full force and effect and 
that the form of aaid Conditional Sale Agree.ment aubmitted 
to said meeting was aubatantially the form in which it waa 
executed. 

IN WITNESS WHEREOF, I have signed this certificate 
this day of November, 1979. 



SCHEDULE 9 

CERTIFICATE 

I, , Vice President of Burlington 
Northern Ine. (hereinafter called the "Railroad"), do hereby 
certify that (i) there haa been no change in the Railroad'a 
Reatated Certificate of Incorporation or By-Laws subsec[uent 
to [the date of the Certificate exhibited in Schedule 7], 
(ii) after due inquiry I }uiow of no proceeding for the 
dissolution or liquidation or threatening the existence of 
the Railroad and to my knowledge the Railroad is in good 
standing in the State of Delaware, (iii) all tax returns 
have been filed by the Railroad as required by law and all 
taxes have been paid except such taxea aa are not yet due, 
(iv) the reaolutiona of the directors of the Railroad 
adopted on have not been mo'dified and are still 
in full force and effect, (v)'eaeh person duly elected or 
appointed incumbent of the office of the Railroad aet 
opposite hia name in the Certificate of Incumbency dated 

ia duly qualified and acting aa auch officer 
of the Railroad on the date hereof, (vi) the repreaentationa 
and warrantiea contained in the Conditional Sale Agreement 
(aa mentioned below) are (except as affected by the 
transactions contemplated by said Conditional Sale 
Agreement) true on the date hereof with the same effect as 
though such representations and warranties had been made on 
and as of the date hereof, and no Event of Default specified 
in § 16 of the Conditional Sale Agreement and no event 
whieh, with the lapse of time or the notice and lapse of 
tLme specified in aaid § 16, would become auch an Event of 
Default haa occurred and ia continuing, and (vii) since 
December 31, 1973 there has been no material adverse change 
in the affairs or financial condition of the Railroad. 

I am familiar with the terms of the Conditional 
Sale .Agreement dated as of October 1, 1979 (herein called 
the "Conditional Sale Agreement") among FMC Corporation, 
General Electric Company, Difco, Inc. and the Railroad 
covering railroad equipment therein referred to and I am 
familiar with the terms and conditions of the various 
documents mentioned and described in the Conditional Sale 



Agreement. Terms defined in the Conditional Sale Agreement 
have the same meaninga when uaed herein. 

Aa to mattera herelnbelow aet forth, I have 
peraonal knowledge or have obtained information from 
officers or employees of the Railroad in whom I have 
confidence and whose duties require them to have personal 
•knowledge thereof, and I make this certificate purauant to 
the proviaions of § 6(h) of an Agreement and Assignment 
dated as of October 1, 1979 aunong the Manufacturers and 
their Aaaignee thereunder with the intention that thia 
certificate ahall be relied upon by the Assignee and certain 
Investors under a Finance Agreement dated aa of October 1, 
1979 aa the baaia for their making certain paymenta to the 
Manufacturera for delivery of railroad equipment to the 
Railroad on the date hereof. 

Dated: , 1980 



EXHIBIT B-1 

AGREEMENT AND ASSIGNMENT dated as of October 1, 
1979 between TRANSPORTATION PRODUCTS CO.MP.ANY, an Illinois 
corporation (hereinafter called "TPC") (hereinafter called 
the "Manufacturer") and THE CHASE MAJIHATT.AN B.ANK (N.ATIONAL 
ASSOCIATION), a national banking association organized under 
the laws of the United States of Airerica, acting as .Agent 
under a Finance Agreement dated as of the date hereof 
(hereinafter called the "Finance Agreement") (said bank so 
acting being hereinafter called the "Assignee"). 

V/HEREAS, the Manufacturer and Burlington Northern 
Inc., a corporation duly organized and existing under the 
laws of the State of Delaware (hereinafter called the 
"Railroad"), have entered into a Conditional Sale Agreement, 
dated as of the date hereof (hereinafter called the 
"Conditional Sale Agreement"), covering -the construction, 
sale and delivery, on the conditions therein set forth, by 
the Manufacturer and the purchase by the Railroad of the 
railroad equipment described in Schedules A and B to the 
Conditional Sale Agreement (said equipment being hereinafter 
called the "Equipment"); 

NOW, THEREFORE, THIS AGREEMENT WITNESSETH: That, 
in consideration of the sum of One Dollar ($1.00) and other 
good and valuable consideration paid by the .Assignee to the 
Manufacturer, the receipt of which is hereby acknowledged, 
as well as of the mutual covenants herein contained: 

SECTION 1. The Manufacturer hereby assigns, 
transfers and sets over unto the Assignee, its successors 
and assigns: 

(a) All the right, security title and interest of 
the Manufacturer in and to the Equipment and each unit 
thereof to be sold by the Manufacturer when and as 
severally delivered and accepted and upon payment by the 
Assignee to the Manufacturer of the amounts required to 
be paid under Section 6 hereof with respect to such 
uni t; 

(b) All the right, title and interest of the 
Manufacturer in and to the Conditional Sale .Agree.T.ent i.i 
respect of the Equipment to be sold by the Manufacturer 
thereunder (except the rights to deliver the Equipment 
to be sold by it and the right to receive the payments 



specified in Sections 2.3 and 14.7 thereof and the right 
to reimbursement for taxes as provided in Section 7 of 
the Conditional Sale Agreement, and provided that the 
Manufacturer retains a right to indemnity aa provided in 
Section 12.1 thereof notwithatanding assignment of sueh 
right hereunder), and in and to any and all amounts 
which may be or become due or owing to the Manufacturer 
under the Conditional Sale .Agreement on account of the 
indebtedness in respect of the Purchase Price (as 
defined in the Conditional Sale Agreement) of the 
Equipment and interest thereon, and in. and to any other 
suma becoming due from the Railroad under the 
Conditional Sale Agreement, other than those hereinabove 
excluded; and 

, (c) All of the Manufacturer's rights (except as 
herein provided), powers, privileges and remedies under 
the Conditional Sale Agreement (without any recourse, 
however, against the Manufacturer for or on account of 
the failure of the Railroad to.make any of the payments 
provided for in, or otherwise to comply with, any of the 
provisions of the Conditional Sale Agreement); provided, 
however, that this Assignment shall not subject the 
Assignee to, or transfer, or pass, or in any way affect 
or modify, the obligations of the Manufacturer to cause 
to be sold by the Manufacturer in accordance with the 
Conditional Sale Agreement or relieve the Railroad from 
its obligations to the Manufacturer under the 
Conditional Sale Agreement, it being understood and 
agreed that, notwithstanding this .Assignment, or any 
subsequent assignment pursuant to the provisions of 
Section 14 of the Conditional Sale .Agreement, all ^ 
obligations of the Manufacturer to the Railroad in 
respect of the Equipment shall be and remain enforceable 
by the Railroad, its successors and assigns, against and 
only against the Manufacturer. In furtherance of the 
foregoing assignment and transfer, the Manufacturer 
hereby au-thorizes and empowers the Assignee in the 
Assignee's own name, in the name of the Assignee's 
nominee, or in the name of and as attorney, hereby 
irrevocably constituted, for the Manufacturer to ask, 
demand, sue for, collect, receive and enforce any and 
all sums to which the Assignee is or may beco.T.e entitled 
under this Assignment and compliance by the Railroad 
with the terms and agreements on its part to be 
performed under the Conditional Sale Agree.xent, but at 



the expense and liability and for the sole benefit of 
the Assignee. 

The Manufacturer agrees that any amount payable to 
the Manufacturer by the Railroad, whether pursuant to the 
Conditional Sale Agreement or otherwise, not hereby assigned 
to the Assignee, shall not be secured by any lien or charge 
on any of the units of Equipment. 

SECTION 2. The Manufacturer covenants and agrees 
that it will cause the Equipment to be sold by the 
Manufacturer under the Conditional Sale Agreement to be 
constructed in full accordance with the Conditional Sale 
Agreement and will deliver the same upon completion to the 
Railroad in accordance with the provisions cf the 
Conditional Sale Agreement; and that, notwithstanding this 
Assignment, it will perform and fully comply with each and 
all of the covenants and conditions to the Conditional Sale 
Agreement set forth to be performed and complied with by 
the Manufacturer. The Manufacturer further covenants and 
agrees that it will warrant to the .Assignee and the Railroad 
that at the time of delivery of each unit of the Equipment 
to be sold by the Manufacturer it had legal title to such 
unit and good and lawful right to sell such unit and the 
title to such unit was free of all claims, security 
interests, liens and encumbrances of any nature except only 
the rights of the Railroad under the Conditional Sale 
.Agreement; and the Manufacturer further covenants and agrees 
that it will defend such title against all claims and 
demands whatsoever. The Manufacturer will not deliver any 
of the Equipment to be sold by the Manufacturer to the 
Railroad -until the filings and recordations referred to in 
Section 20 of the Conditional Sale Agree.T.ent have been 
effected. 

SECTION 3. The Manufacturer covenants and agrees 
with the Assignee that in any suit, proceeding or action 
brought by the Assignee under the Conditional Sale .Agreement 
for any amount which may be due or owing by the Railroad on 
account of its indebtedness in respect of the aggregate 
Purchase Price of the Equipment and interest thereon, and 
any other sums becoming due under the Conditional Sale 
.Agree.Tient, or to enforce any provision of the Conditional 
Sale Agreement, the Manufacturer will save, indemnify, 
defend and keep harmless the .Assignee from and against all 
expense, loss or damage suffered by reason of any defense, 



setoff, counterclaim or recoupment whatsoever of the 
Railroad arising out of a breach by the Manufacturer of any 
obligation in respect of the Equipment, or the delivery or 
warranty thereof, or under Sections 12 and 13 of, or 
Sched,ules A or B to, the Conditional Sale Agreement, or by 
reason of any defenae, setoff, counterclaim or recoupment 
whatsoever arising by reason of any other indebtedness or 
liability at any time owing to the Railroad by the 
Manufacturer. Any and all such obligations shall be and 
remain enforceable by the Railroad against and only against 
the Manufacturer and shall not be enforceable against the 
Asaignee or any party or partiea in whom aecurity title to 
the Equipment, or any unit thereof, or any of the righta of 
the Manufacturer under the Conditional Sale Agreement shall 
vest by reason of this .Assignment or of successive 
assignments or transfera. The Manufacturer shall have no 
liability under the foregoing provisions of this Section 3 
unless (a) the Assignee, in any siieh suit, proceeding or 
action by the Assignee, hereinabove described, promptly 
moves or takea other appropriate action on the basis of 
Section 14.4 of the Conditional Sale Agreement, to strike 
any such defense, setoff, counterclaim or recoupment 
asserted by the Railroad, and the court or o-ther body having 
jurisdiction in such suit, proceeding or action denies such 
motion or other action and accepts such defense, setoff, 
counterclaim or recoupment as a triable issue in such suit, 
proceeding or action, and (b) upon any such denial and 
acceptance, the Assignee promptly notifies the Manufacturer 
of any such defense, setoff, counterclaim or recoupment 
asserted by the Railroad and the Manufacturer is given the 
right by; the Assignee to compromise, settle or defend 
against, at its expense, such defense, setoff, counterclaim 
or recoupment. 

SECTION 4. The Manufacturer will cause to be 
plainly, distinctly, permanently and conspicuously marked on 
each side of each unit of the Equipment, to be sold by the 
Manufacturer, at the time of delivery thereof to the 
Railroad, in letters not less than one inch in height, the 
following legend: 

. UNIT SUBJECT TO SECURITY INTEREST OF 
THE AGENT BANK UNDER CONDITIONAL SALE 
AGREEMENT RECORDED WITH THS I.C.C. 



SECTION 5. Upon request of the Assignee, its 
successors and assigns, the Manufacturer will execute any 
and all instruments which may be necessary or proper in 
order to discharge of record the Conditional Sale Agreement 
or any other instrument evidencing any interest of the 
Manufacturer therein or in the Equipment. 

SECTION 5. Subject to timely receipt by the 
Assignee of funda sufficient for the purpose, the Assignee, 
on each Closing Date as provided in Section 3 of the 
Conditional Sale Agreement with respect to a Group of 
Equipment (as defined in said Section 3) or as otherwise 
hereinafter set forth, shall pay to the Manufacturer an 
amount equal to the Purchase Price cf the units of 
Equipment, provided that there shall have been delivered to 
the Assignee, as provided in the Conditional Sale .Agrse.-3nt, 
the following documents, in such number of counterparts or 
copies as may reasonably be requested, m form and substance 
satisfactory to it and to the special counsel for the Agent 
hereinafter mentioned: 

(a) Bill or Bills of Sale from the manufacturer of 
the units of Equipment in the Group to the Manufacturer 
dated as of such Closing Date and in the form of 
Schedule 1 hereto, transferring to the Manufacturer 
title to such units and warranting to the Manufacturer 
that at the time of delivery thereof to the Railroad 
under the Conditional Sale Agreement the Manufacturer 
had legal title to such units and good and lawful right 
to sell such units, and title to such units was free cf 
all claims, security interests, liens and encumbrances 
cf any nature except only the rights of the Manufacturer 
to receive payment cf its invoice price thereof; 

(b) Bill or Bills of Sale from the Manufacturer to 
the .Assignee dated as of such Closing Date and m the 
form of Schedule 2 hereto, transferri.ig to the Assignee 
security title to the units of Equipment in the Group 
and warranting to the Assignee and to the Railroad that 
at the time of delivery thereof to the Railroad under 
the Conditional Sale Agreement the Manufacturer had 
legal title to such units and good and lawful right to 
sell such units, and title to such units was free of all 
clai.TiS, security interests, lie.as and encumbrances cf 



any nature except only the rights of the Railroad under 
the Conditional Sale Agreement; 

(c) Certificate or Certificates of Acceptance 
signed by an authorized representative of the Railroad, 
dated the date of sueh acceptance and in the form of 
Schedule 3 hereto stating that the units of the 
Equipment in auch Group have been inspected and accepted 
by him on behalf of the Railroad and further stating 
that -there waa plainly, diatinetly, permanently and 
conapicuoualy marked on each aide of each of auch units 
at the time of ita acceptance, in lettera not lesa than 
one inch in height, the following legend: 

UNIT SUBJECT TO SECURITY INTEREST OF 
THE AGENT BANK Û JDER CONDITIONAL SALE 

(d) Invoice for the unita of the Equipment in such 
Group accompanied by or having endorsed thereon a 
certification by the Railroad as to the correctness of 
the prices of auch unita aa set forth in said invoice 
and that sueh price does not exceed the fair price of 
such unita; 

(e) Opinion of counael for -the Railroad, dated aa 
of a date within,21 days after the date of execution and 
delivery of -the Conditional Sale Agreement and this 
Aaaigrjnent and aubatantially in the form of Schedule 4 
hereto, to the effect that (i) the Railroad is a duly 
organized and existing corporation in good standing 
under the laws of Delaware, its state of incorporation, 
and has the power and authority to own its properties 
and to carry on its business as now conducted, (ii) the 
Conditional Sale Agreement has been duly authorized, 
executed and delivered by the Railroad and is a valid 
instrument binding upon and enforceable against the 
Railroad in aecordance with its terms, (iii) the 
execution, delivery and performance by the Railroad of 
the Conditional Sale Agreement do not violate any 
provision of any law, any order of any court or 
governmental agency, the Restated Certificate of 
Incorporation or By-Laws of the Railroad, or any 
indenture, agreement or other instrument to which the 
Railroad is a party or by which it, or any of its 
property, is bound, and will not be in conflict with. 



result in the breach of, or constitute (with due notice 
or lapse of time, or both) a default under, any such 
indenture, agreement or other instrument, or result in 
the creation or imposition of any lien, charge or 
encumbrance of any nature whatsoever upon any of the 
property or assets of the Railroad, (iv) no approval of 
the Interstate Commerce Commission or any other 
governmental authority is necessary for the execution, 
delivery and performance of the Conditional Sale 
Agreement or -this Assignment, or, if any authority is 
necessary, that it has been duly obtained and is in full 
force and effect, (v) the Conditional Sale Agreement and 
this Assign.ment have been duly filed and recorded in 
accordance with Section 20 of the Conditional Sale 
.Agreement, (vi) that the Eo^iioTent is rollino stock 
under 11 U.S.C. §1163 and the Assignee is entitled to 
the rights of a secured party with a pur-chase-money 
equipment security interest in the Equipment thereunder, 
(vii) that the Equipment consists of railroad cars, 
locomotivea or other rolling stock used or intended for 
use in connection with interstate coiroierce as required 
by 49 U.S.C. §11303, and (viii) that upon delivery of 
each unit of Equipment to the Railroad and payment of 
its purchase price, the Assignee shall have a duly 
perfected purchase-money equipment security interest 
therein; 

(f) In respect of -the date (hereinafter called the 
"Initial Closing") of execution and delivery of the 
Conditional Sale Agreement and this Assignment an 
opinion of counsel for the Manufacturer, dated as cf 
such date and substantially in the form of Schedule 5 
hereto, stating that (i) the Manufacturer is a duly 
organized and existing corporation in good standing 
under the laws of the state of its incorporation and has 
the power a.id authority to own its properties and to 
carry on its business as now conducted, (ii) the 
Conditional Sale Agreement has been duty authorized, 
executed and delivered by the Manufacturer and is a 
valid instrument binding upon and enforceable against 
the Manufacturer in accordance with its terms, (iii) the 
execution, delivery and performance by the Manufacturer 
cf the Conditional Sale .Agreement do not violate any 
provision of any law, any order of any court or 
governmental agency, the Restated Certificate of 
Incorporation or By-Laws cf the Manufacturer, or any 
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indenture, agreement or other instrument to which the 
Manufacturer is a party or by which it, or any of its 
property, is bound, and will not be in conflict with, 
result in the breach of, or constitute (with due notice 
or lapse of time, or both) a default under, any such 
indenture, agreement or other instrument, or result in 
the creation or impoaition of any lien, charge or 
encumbrance of any nature whataoever upon any of the 
property or aaaeta of the Manufacturer, (iv) no approval 
of the Interstate Commerce Commission or any other 
governmental authority is necessary for the execution, 
delivery and performance of the Conditional Sale 
Agreement or this Assignment, or, if any authority is 
necessary, that it has been duly obtained and is in full 
force and effect, (v) this Assigrjnent has been duly 
authorized, executed and delivered by the Manufacturer 
and is a valid instrument binding upon and enforceable 
against the Manufacturer in accordance with its terms, 
and (vi) the Assignee is vested with all the right, 
title and interest of the Manufacturer in and to the 
Conditional Sale Agreement purported to be assigned to 
the .Assignee by this .Assignment; and in respect of each 
Closing Date, an opinion of counsel for the Manufacturer 
of -the Equipment in such Group, dated as of such Closing 
Date and substantially in the form of Schedule 6 hereto, 
reaffirming the opinion of such counael delivered in 
reapect of the initial Cloaing Date and atating that 
aecurity title to the unita of Equipment in sueh Group 
is validly veated in the Assignee, and that such units, 
at the time of delivery thereof to the Railroad under 
the Conditional Sale Agreement, were free of all claims, 
security interests, liens and encumbrances except only 
the rights of the Railroad under the Conditional Sale 
Agreement; 

(g) In respect of the Initial Closing the opinion 
of Milbank, Tweed, Hadley & McCloy as to the due 
authorization, execution and delivery by (i) the 
Railroad and the Manufacturer of the Conditional Sale 
Agreement and (ii) the Manufacturer of this Assignment 
and the validity and binding nature as regards ^x) the 
Railroad and the Manufacturer of the Conditional Sale 
Agreement and (y) the Manufacturer of this .Assignment. 
For purposes of such opinion such counsel may rely 
(other than as to matters of New York or U.S. Federal 
law) upon the opinion-of counsel for the Railroad and 



for the Manufacturer, respectively, referred to above 
(and upon any opinions referred to in said opinion); 

(h) In respect of each Closing Date an opinion of 
counsel for the manufacturer of the units of Equipment 
in the Group addressed to the Manufacturer and 
substantially in the form of Schedule 7 hereto, to the 
effect that the Bills of Sale referred to in clause (a) 
above, have been duly authorized, executed and delivered 
by said manufacturer and said Bills of Sale are valid 
and effective to transfer, and do transfer, good title 
to such Items to the Manufacturer, free and clear of all 
claims, security interests liens and encumbrances of any 
nature except only the right bf said manufacturer to 
receive payment of its invoice price for such Ite.T.s; 

(i) In respect of the Initial'Closing a 
certificate of a Vice President of the Railroad dated 
the date of the Initial Closing concerning the 
Railroad's Certificate of Incorporation and By-Laws, 
payment of taxes, good standing and to the effect that 
no Event of Default as specified in the Conditional Sale 
.Agreement, or event which with the lapse of time and/or 
notice provided for in the Conditional Sale Agreement 
would constitute such an Event of Default, has occurred 
and is continuing, and to the effect that, since 
December 31, 1978, there has been no material adverse 
change in the affairs or financial condition of the 
Railroad in the form of Schedule 3 hereto, a Certificate 
of Incumbency in the form of Schedule 9 hereto and a 
Certificate cf Resolutions in the form of Schedule 10 
hereto; 

(j) In respect of each Closing Date a certificate 
of a Vice President of the Railroad dated the date of 
such Closing Date and in the form of Schedule 11 hereto; 
and 

(k) A letter agree.ment from the manufacturer of 
the units of Equipment in the Group pursuant to which 
said manufacturer warrants to the .Assignee that such 
units will be free from defects in material or 
wor!<manship under normal use and service and mder.nifies 
the .Assignee and the Railroad against claL̂ ts or 
liabilities based on patent infri.-:cements, all m form 
customarily provided by manufacturers of railroad 
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equipment and reasonably satisfactory to the Assignee, 
the Railroad and the Investors. 

In .giving the opinions specified in subparagraphs 
(e), (f), (g) and (h) of the first paragraph of this Section 
6i, counsel may qualify any opinion to the effect that any 
agreement is enforceable in accordance with its terms by a 
general reference to limitations aa to enforceability 
imposed by bankruptcy, insolvency, reorganization, 
moratorium or other similar laws affecting the enforcement 
of creditors' righta generally. In giving the opinion 
apecified in the aubparagrapha (e) and (f) of the first 
paragraph of this Section 5, counsel may rely as to the 
title to the units of Equipment upon the opinion of counsel 
for the manufacturer thereof. .Any opinion delivered 
hereunder after the Closing Date relating to the initial 
settlement for Equipment under this Section 5 may state that 
counsel signing such opinion reaffirms any state.ment 
contained in any opinion of the same counsel theretofore 
delivered hereunder without repeating the substance of sueh 
earlier opinion. 

The obligation of the .Assignee hereunder to make 
payments on each Closing Date is hereby expressly 
conditioned upon the prior receipt by the Assignee, as 
provided in the Finance .Agreement, of all the funds to be 
furnished to the Assignee by the various parties to the 
Finance .Agreement with respect to such Closing Date, or, if 
any of sueh parties default in furnishing such funds, the 
prior receipt by the Assignee from the Railroad of such 
funds as provided in the Finance .Agreement; and, in the 
event of failure of any such party to furnish any such funds 
with respect thereto, such Closing Date shall be postponed 
for four business days. To the extent that the Railroad 
shall pay or cause to be paid to the .Assignee, in accordance 
with the Finance Agreement, any amount or amounts on account 
of the Purchase Price of the Equipment to be settled for on 
sueh Closing Date, -the Railroad shall be relieved of its 
indebtedness in respect of the Purchase Price of the 
Equipment under Section 3.3 of the Conditional Sale 
.Agreement to the extent of the amount or amounts so paid by 
the Railroad. By any such payment, however, the Railroad 
shall not acquire any rights under this .Assignment. If the 
Assignee fails to pay the Manufacturer any a.-nount required 
to be paid with respect to any unit of Equip.Tient pursuant to 
this Section 6 at the time herein specified, then any right. 
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title and interest in and to such unit, to the extent of 
such amount, including any right, title and interest under 
the Conditional Sale Agreement with respect to such unit, to 
the extent of such amount, which has been assigned, 
transferred or set over to the Assignee by the Manufacturer, 
shall automatically, and without further action on the part 
of the Assignee, be reassigned, transferred and set over 
back to the Manufacturer by the Assignee. 

It is understood and agreed that the .Assignee shall 
not be required to make (i) any payment in respect of any 
units of the Equipment excluded from the Conditional Sale 
Agreement.pursuant to Section 2 thereof or (ii) any payment 
under this Section 6 at any time while an Event of Default, 
or any event which with the lapse of time and'or notice 
provided for in the Conditional Sale Agreement shall 
constitute an Event of Default, shall be subsisting under 
the Conditional Sale Agreement. It is also understood and 
agreed that, anything herein to the contrary notwith
standing, the .Assignee hereunder shall not be obligated to 
make payment to the Manufacturer except out of funds 
furnished to it pursuant to the Finance Agreement. 

SECTION 7. The Assignee may assign all or any of 
its rights under the Conditional Sale Agreement, including 
the right to receive any payment due or to become due to it 
from the Railroad thereunder. In the event of any such 
assignment, any such subsequent or successive assignee or 
assignees shall, to the extent of such assigrjnent, enjoy all 
the rights and privileges and be subject to all the 
obligations of the .Assignee hereunder. The address of the 
.Assignee for purposes of notices and payments is 1 Chase 
Manhattan Plaza, New York, New York 10031, Attention: Land 
Transportation Division or such other address as the 
.Assignee shall have furnished in writing to the Railroad. 

SECTION 3. The Manufacturer hereby: 

(a) represents and warrants to the .Assignee, its 
successors and assigns, that the Conditional Sale 
Agreement was duly authorised by it and lawfully 
executed and delivered by it for a valid consideration, 
and that assuming valid authorization, e.xecution and 
delivery by the Railroad, the Conditional Sale .Agree.Tient 
is, in so far as the Manufacturer is concerned, a valid 
and existing agreement binding upon the Manufacturer and 
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the Railroad in accordance with its terms and that it is 
now in force without amendment thereto; and 

(b) covenants and agrees that it will from time to 
time and at all times, at the request of the Assignee or 
its successors or assigns, make, execute and deliver all 
sueh further instruments of assignment, transfer and 
assurance and do auch further acta and thinga aa may be 
necessary and appropriate in the premises to give effect 
to -the provisions hereinabove set forth and more 
perfectly to confirm the rights, titles and interests 
hereby assigned and transferred to the Assignee or 
intended so to be. 

SECTION 9. This .Assignm.ent may be executed m any 
number of counterparts, all of which together shall 
constitute a single instrument. It shall net be necessary 
that any counterpart be signed by all of the parties so long 
as at least one counterpart is signed by each party hereto. 
The Assignee agrees to deliver one of such counterparts, cr 
a certified copy thereof, to the Railroad. Although this 
.Assignment is dated for convenience as of October 1, 1979, 
the actual date or dates of execution hereof by the parties 
hereto is or are, respectively, the date or dates stated in 
the acknowledgements hereto annexed. 

SECTION 10. The terma of this Assignment and the 
rights and obligations hereunder shall be governed by the 
laws of the State of New York; provided, however, that tha 
parties shall be entitled to all rights conferred by 
applicable federal law and such additional rights arising 
out of the filing, recording or depoaiting of the 
Conditional Sale Agreement and thia Assignment, as shall be 
conferred by the laws of the several jurisdictions in which 
the Conditional Sale .Agreement or this Assignment shall be 
filed, recorded or deposited. 

I 
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IN WITNESS WHEREOF, the parties hereto, each 
pursuant to due corporate authority, have caused this 
instrument to be executed in their respective corporate 
names by duly authorized officers, or representatives, and 
their respective corporate seals to be hereunto affixed and 
duly attested, all as of the date first above written. 

TRANSPORTATION PRODUCTS COMPANY 

rCOR?OR.ATE SEAL] 
gy ys/ V7ALTER J. DRANE 
Vice President 

Attest; 

/ s / JOAN STUVELING 
.Ass i s t an t S e c r e t a r y 



Atteat: 
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[CORPORATE SEAL] 

THE CHASE M.ANHATTAN BANK 
(NATIONAL ASSOCI.ATION), Agent 

3y/s/ DONALD W. WHITHAM 

Vice Preaident 

/a/ STEPHEN J. VACCARO 
Aasistant Treasurer 



ST.ATE OF ILLINOIS ) 
: SS. 

COL'NTY OF COOK ) 

On thia 14th day of December, 1979, before me 
personally appeared Walter J. Drane, to me personally known, 
who, being by me duly sworn, says that he is a Vice 
President of TRANSPORTATION PRODUCTS COMPANY, that one of 
the seals affixed to the foregoing instrument is the 
corporate seal of said corporation, that said instrument was 
signed and sealed on behalf of said corporation by authority 
of its Board of Directors and he acknowledged that the 
execution of the foregoing instrument was the free act and 
deed of said corporation. 

[Notarial Seal) , , 
/s/ BERNICE STAGMAN 

Notary Public 



STATE OF NEW YORK ) 
:SSi 

COUNTY OF NEW YORK ) 

On thia 14th day of December, 1979, before me 
personally appeared Donald N. Whitham, tc me personally known, 
who, being by me duly sworn, says that he ia a Vice 
Preaident of THE CHASE M.ANHATTAN BANK (NATIONAL 
ASSOCI.ATION), that one of the aeala affixed to the foregoing 
inatrument is the corporate seal of said corporation, that 
said instrument was signed and sealed on behalf cf said 
corporation by authority of its Board of Directors and he 
- acknowledged that the execution of the foregoing instrument 
was the free act and deed of said corporation. 

[Notarial Seal] 
/s/ STANLEY HENDRAS 

Notary Public 

Notary Public, State of New York 
No. 24-4680456 

Qualified in Kings County 
Cert, filed in New York City Co. 
Camisaion ê îres March 30, 1980 



ACKNOWLEDGEMENT OF NOTICE OF ASSIGNMENT 

Receipt of a signed copy of, and due notice of the 
assignment made by, the foregoing Agreement and .Assignment 
is hereby acknowledged. 

BURLINGTON NORTHERN INC. 

By / s / FRANK H. COYtlE 
Executive Vice President-
Finance and .Administration 

Dated December 14, 1979 



SCHEDULE 1 

BILL OF S.ALE 

(hereinafter called the "manufacturer"), for valuable 
consideration, hereby sells to 

(hereinafter call 
the "Manufacturer") the following item of equipment; 

Descriotion Ouantitv Railroad Nes 

The manufacturer warrants to the Manufacturer that 
at the time of delivery of the above-described item cf 
equipment to Burlington Nor-thern Inc. under a Conditional 
Sale Agreement dated as of October 1, 1979, among the 
Manufacturer, certain other manufacturers, and Burlington 
Northern Inc., the Manufacturer had legal title to such 
unit[s] and good and lawful right to sell such unit[s], and 
title to such unit[s] was free of all claims, security 
interests, liens and encumbrances of any nature except only 
-the rights of the Manufacturer to receive payment of its 
invoice price thereof. 

IN WITNESS WHEREOF, Seller has caused this Sill of 
Sale to be executed in its name by the undersigned, duly 
authorized officer of the manufacturer and its corporate 
seal to be hereunto affixed, duly attested, the day cf 

, 1930. 

I [Name of the manufacturer] 

I seal J ay. 

ATTEST: 

.Assistant Secretary 



SCHEDULE 2 

BILL OF SALE 

NO. 

(hereinafter called the 
Manufacturer), in consideration of the su.m of One Dollar 
($1) and other good and valuable -consideration oaid by THE 
CH.A3E M.ANHATT-AN B.ANK (NATIONAL ASSOCI.ATI'ON) (hereinafter 
called the Assignee), .Assignee under an .Agreement and 
.Assignment dated as of October 1, 1979 between the 
Manufacturer and the .Assignee, by which the Manufacturer 
assigned to the Assignee certain rights of the Manufacturer 
under a Conditional Sale Agreement dated as of October 1, 
1979, among the Manufacturer, BURLINGTON NORTHERN INC. 
(hereinafter called the Railroad) and certain other 
manufacturers, at or before the execution and delivery of 
these presents, the receipt of which is hereby acknowledged, 
doea hereby grant, the security interest of the Manufacturer 
in and to the following units of railroad equipment 
(hereinafter called the Equipment) which have been delivered 
by the Manufacturer to the Railroad pursuant to said 
Conditional Sale Agreement: 

Description Quantity Railroad Nos, 

To have and to hold all and singular the security 
title to the above described units of railroad equipment to 
the .Assignee, its successors and assigns, for its and their 
own use and behoof forever. 

And the Manufacturer hereby warrants to the 
Assignee, its successors and assigns, and to the Railroad 
that at the time of delivery of each of the above-described 
units of railroad equipment to the Railroad under the above-
mentioned Conditional Sale .Agree.ment the Manufacturer had 
legal title thereto and good and lawful rig'nt to sell each 



such unit and the title to each such unit was free and clear 
of all claims, liens, security interests and encumbrances of 
any nature except only the rights of the Railroad under said 
Conditional Sale Agreement; and the Manufacturer covenants 
that it will defend such title to the Equipment against the 
demands of all persons whomsoever based on claims 
originating prior to the delivery of the Equip.ment by the 
Manufacturer under the Conditional Sale .Agreement. 

IN WITNESS V«EREOF, the Manufacturer has caused 
this instrument to be executed in its name by a duly 
authorized officer and its corporate seal to be hereunto 
affixed, duly attested, the day of , 1950. 

[Seal] [Name of the Manufacturer] 

By-
Title: 

Attest: 

Assistant Secretary 



SCHEDULE 3 

CERTIFICATE OF ACCEPT.ANCE 
UNDER CONDITIONAL SALE AGREE.MENT 

I, a duly appointed insoector and authorized 
representative of BURLINGTON NORTHERN INC. (the "Railroad"), 
do hereby certify that I have inspected, received, approved 
and accepted delivery on behalf of the Railroad under the 
Conditional Sale Acfreeir.ent dated as of October 1, 19~5 
between Transportation Products Company (the "Manufacturer") 
and the Railroad, of the following iter.s of Eruiprent (the 
"Equipment"): 

TYPE OF EQUIPMENT: 

MANUF.ACrjRER: 

PLACE ACCEPTED: 

D.ATE ACCEPTED: 

NUMBER OF ITEMS: 

NUMBERED: 

I do further certify that the foregoing Equipment 
is in good order and condition, and conforms to the 
Specifications applicable thereto, and at the time of 
delivery to the Railroad there was plai.nly, distinctly, 
permanently and conspicuously marked in contrasting colors 
upon each side of the Ite.m of Equipment the following legend 
in letters not less then one inch in height: 

"Unit Subject to Security Interest cf the 
.Agent Bank under Co.^ditional Sale .Agreement 
Recorded with I.C.C." 



The execution of this Certificate will in no way 
relieve or decrease the responsibility of the Vendor or the 
Manufacturer of the Equipment for warranties it has made 
with respect to the Equipment. 

Date: , 1980 
Inspector and Authorized 
Representative of Railroad 



SCHEDULE 4 

[Letterhead of Burlington Northern Counsel] 

, 1979 

The Chase MarJiattan Bank 
(National Association) 

1 Chase Manhattan Plaza 
New York, New 'iork 1C051 

•Attention: Land Transportation Division 

Dear Sirs: 

.As attorney for Burlington Northern Inc. 
(hereinafter called the "Railroad"), I have exa.n'.ined and a.T. 
familiar with (a) the Restated Certificate of Incorporation 
and By-laws of the Railroad; (b) the Conditional Sale 
Agreement dated as of October 1, 1979 (hereinafter called 
the ."Conditional Sale Agreement"), between Transportation 
Products Company and the Railroad covering railroad 
equipment therein referred to; (c) the .Agreement and 
Assignment dated as of October 1, 1979 between 
Transportation Products Company and you as .Agent for the 
Investors under a Finance .Agreement dated as of October 1, 
1979; and (d) all corporate and other proceedings taken by 
the Railroad in connection with the execution ahd delivery 
of the Conditional Sale .Agreement. 

I have also examined originals, or copies certified 
cr otherwise identified to my satisfaction, or such other 
documents a.id instruments as I have deemed necessary or 
appropriate for the purposes of this opinion. 

As attorney for the Railroad, I am of the opinion 

(i) The Railroad is a duly organized and validly 
existing corporation m good standing under the laws of the 
State of Delaware, its state of incorporation, and has the 



power and authority to own its properties and to carry on 
its business as now conducted and is duly qualified to do 
business aa a foreign corporation in all states where the 
character of its properties or the nature of its activities 
makes such qualification necessary; 

(ii) The Conditional Sale Agreement has been duly 
authorized, executed and delivered by the Railroad and is a 
valid and binding instrument enforceable against the 
Railroad in aecordance with its terms (subject, as to the 
enforcement of remedies, to applicable bankruptcy, 
insolvency, reorganization, moratorium or other similar laws 
affecting the enforce.ment of creditors' rights generally 
from time to time m effect); 

(iii) The execution and delivery and performance 
by the Railroad of the Conditional Sale Agreement do not 
violate any provision of any law, any order of any court or 
governmental agency, the Restated Certificate of 
Incorporation or By-Laws of the Railroad, or any indenture, 
agreement, or other inatniment to which the Railroad is a 
party or by whieh it, or any of ita property is bound, and 
will not be in conflict with, result in the breach of, or 
constitute (with due notice or lapse of time, or both) a 
default under, any such indenture, agreement or other 
instrument, or result in the creation or imposition of any 
lien, charge or encumJorance of any nature whatsoever upon 
any of the property or asseta of the Railroad; 

(iv) No approval of the Interstate Commerce 
Commission or any other governmental authority is necessary 
for the execution, delivery and performance of the 
Conditional Sale Agreement or the Agreement and .Assignment; 

(v) The Conditional Sale .Agreement and the 
.Agreement and Assignment have been duly filed and recorded 
with the Interstate Commeree Commission in accordance with 
Section 11303 of the Interstate Commerce .Act and have been 
duly deposited with the Registrar General of Canada pursuant 
to Section 86 of the Railway Act of Canada (with notice of 
such deposit published in the Canada Gazette on November 
.1979 in accordance with Section 36 of the Railway .Act of 
Canada), the security interest created by said instruments 
has been duly perfected and is subject to no prior lien. 
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security interest or encumbrance and no other filing, 
recordation, depositing, giving of notice, refiling, 
rerecording, redepositing or regiving of notice is necessary 
for 'the protection of the rights of the Agent in any State 
of/the United States of .America or to make said instruments 
valid against all persons under Canadian law; 

(vi)' The Equipment is rolling stock under 11 
U.S.C. §1163 and the Assignee is entitled to the rights of a 
secured party with a purchase-money equipment security 
interest in the Equipment thereunder; 

(vii) The Eq-uipment consists of railroad cars, 
locomotives or other rolling stock used or intended for use 
in connection with interstate commerce as required by 45 
U.S.C. §11303; and 

(viii) Upon delivery of each unit of Equipment to 
the Railroad and payment of its purchase price, the .Assignee 
shall have a duly perfected purchase-money equipment 
security interest therein. 

Very truly yours. 



SCHEDULE 5 

[Letterhead of Counsel to Manufacturer] 

, 1930 

The Chase Manhattan Bank 
(National Association) 

1 Chase Manhattan Plaza 
New York, New York 10031 

Attention: Land Transportation Division 

Dear Sirs: 

As counsel for , a 
corporation (the "[•Manufacturer"), I have 

examined counterparts of: (ij the Conditional Sale 
.Agreement dated aa of October 1, 1979 (the "Conditional Sale 
Agreement"), between the Manufacturer and Burlington 
Northern Inc. (the "Railroad"); (ii) the Agreement and 
Assign-Tient dated as of October 1, 1979 (the ".Assignment"), 
between the Manufacturer and The Chase Manhattan Bank 
(National Association), as Agent (the "Assignee"); and (iii) 
such other documents as I have deemed necessary to render 
the opinion set forth below. 

Based upon the foregoing, I am of opinion that: 

(i) the Manufacturer is a duly organized and 
existing corporation in good standing under the 
laws of the State of Illinois and has the power and 
authority to own its properties and to carry on its 
business as now conducted; 

(ii) the Conditional Sale Agreement has been 
duly authorized, executed and delivered by the 
Manufacturer and is a valid instrument binding upon 
and enforceable agai.ist the Manufacturer in 
accordance with its terms, subject to limitations 



as to enforceability imposed by bankruptcy, 
insolvency, reorganization, moratorium or other 
similar laws affecting the enforcement of 
creditora' righta generally; 

(iii) the execution, delivery and performance 
by the Manufacturer of the Conditional Sale 
.Agreement do not violate any provision of any law, 
any order of any court or governmental agency, the 
Certificate of Incorporation or By-Laws of the 
Manufacturer, or any indenture, agreement or other 
instru.ment to which the Manufacturer is a party or 
by which it, or any of its property, is bound, and 
will not be in conflict with, result in the breach 
of, or constitute (with due notice or lapse cf 
time, or both) a default under, any such indenture, 
agreement or other instrument, or result in the 
creation or imposition of any lien, charge or 
encumbrance of any nature whatsoever upon any of 
the property or assets of the Manufacturer; 

(iv) no approval of the Interstate Commerce 
Commission or any other governmental authority is 
necessary for the execution, delivery and 
performance of the Conditional Sale Agreement; 

(v) the Assignment has been duly authorized, 
executed and delivered by the Manufacturer and is a. 
valid instrument binding upon and enforceable 
against the Manufacturer in accordance with its 
terms, subject to limitations as to enforceabilty 
imposed by bankruptcy, insolvency, reorganization, 
moratorium or other laws affecting the enforcement 
of creditors' rights generally; and 

(vi) -the Assignee is vested with all the 
right, title and interest of the Manufacturer in 
and to the Conditional Sale Agreement purported to 
be assigned to the Assignee by the Manufacturer 
under the Assignment. 

Very truly yours. 



SCHEDULE 5 

[Letterhead of Counsel to Manufacturer] 

, 1980 

The Chase Manhattan Bank 
(National Association) 

1 Chase Manhattan Plaza 
New York, New York lOOSl 

Attention: Land Transportation Division 

Dear Sirs: 

.As counsel for 
corporation (the "Manufacturer"), I have 

examined counterparts of: (i) the Conditional Sale 
Agree-ment dated as of October 1, 1979 (the "Conditional Sale 
Agreement"), between the Manufacturer and Burlington 
Northern Ine. (the "Railroad"); (ii) the Agreement and 
Assignment dated as of October 1, 1979 (the "Assignment"), 
between the Manufacturer and The Chase Manhattan Bank 
(National Association), as Agent (the "Assignee"); (iii) the 
Bill of Sale dated as of the date hereof (the "Bill of 
Sale") from the Manufacturer to the Assignee transferring to 
the Assignee the security title of the Manufacturer in the 
units of railroad equipment (the "Equipment") described 
therein; and (iv) such other documents aa I have deemed 
necessary to render the opinion set forth below. 

Based upon the foregoing, I am of opinion that: 

(i) my opinion of counsel dated [date of 
opinion delivered in the form of Schedule 6 hereto] 
is true and correct as of the date hereof as if 
such opinion of counsel had been made on and as of 
such date and I hereby affirm such opinion of 
counsel; and 



(ii) upon delivery of the Bill of Sale to the 
Assignee, security title to the Equipment will be 
validly vested in the Assignee, and each unit of 
the Equipment, at the time of delivery thereof to 
the Railroad under the Conditional Sale Agreement, 
was free of all claims, security interests, liens 
and encumbrances except only the rights of the 
Railroad under the Conditional Sale Agreement. 

Very truly yours. 



SCHEDULE 7 

[Letterhead of Counsel to the manufacturer] 

, 1930 

The Chase Manhattan Bank 
(National .Association) 

1 Chase Manhattan Plaza 
New York, New York 10031 

Attention: Land Transportation Division 

Dear Sirs: 

As counsel for , a 
corporation (the "manufacturer"), I have 

examined counterparts of: (i) the Conditional Sale 
Agreement dated as of October 1, 1979 (the "Conditional Sale 
Agreement"), between the Manufacturer and Burlington 
Northern Inc. (the "Railroad"); (ii) the Agreement and 
Assignment dated as of October 1, 1979 (the "Assignment"), 
between the Manufacturer and The Chase Manhattan Bank 
(National Association), aa .Agent (the ".Assignee"); (iii) the 
Bill[s] of Sale dated as of the date hereof (the "Bill of 
Sale") from the manufacturer to the Manufacturer 
transferring to the Manufacturer the security title of the 
manufacturer in the unit[s] of railroad equipment (the 
"Equipment") described therein; and (iv) such other 
documents as I have deemed necessary to render the opinion-
set forth below. 

Eased upon the foregoing, I am of opinion that: 

(i) the Bill of Sale has been duly 
authorized, executed and delivered by the 
manufacturer and is a valid instrument bi.nding upon 
and enforceable against the manufacturer in 
accordance with its terms, subject to li.-nitations 
as to enforceability imposed by bankruptcy. 



insolvency, reorganization, moratorium or other 
similar laws affecting the enforcement of 
creditors' rights generally; and 

(ii) the Bill of Sale is valid and effective 
to transfer, and does transfer, good title to the 
Equipment to the Manufacturer free of all claims, 
liens and encumbrances except only the rights of 
the manufacturer to receive payment of its invoice 
price for such Equipment. 

Very truly yours. 



SCHEDULE 3 

Certificate 

I, , Vice President of Burlington 
Northern Inc., a Delaware corporation (herein called the 
"Railraod"), HEREBY CERTIFY that: 

1. .Attached hereto as Exhibits A and B are true and 
complete copies of the Certificate of Incorporation and 
By-Laws, respectively, of the Railroad as in effect cn 
[the date of corporate action authorizing the 
transaction] and at all subsequent ti.ces tc and 
including the date hereof. 

2. After due inquiry I know of no proceeding for the 
dissolution or liquidation or threatening the existence 
of the Railroad and to my knowledge the Railroad is in 
good standing in the State of Delaware. 

3. All tax returns have been filed by the Railroad as 
required by law and all taxea have been paid except such 
taxes as are not due. 

4. I am familiar with the terms of the Conditional Sale 
Agreement dated as of October 1, 1979 (herein called the 
"Conditional Sale Agree.ment") between Transportation 
Products Company and the Railroad covering railroad 
equipment therein referred to and I am familiar with the 
terms and conditions of the various docum.ents mentioned 
and described in the Conditional Sale .Agreement. Terms 
defined in the Conditional Sale Agreement have the same 
meanings when used herein. 

5. As to matters hereinbelow set forth, I have personal 
knowledge or have obtained information from officers or 
employees of the Railroad m whom I have confidence ana 
whose duties require the.m to have personal knowledge 
thereof, and I make this certificate pursuant to the 
provisions of § 6(i) of an Agreement a.nd Assignment 
dated as of October 1, 1979 between the Manufacturer and 
their Assignee thereunder with the intention that this 



certificate shall be relied upon by the Assignee and 
certain Investors under a Finance Agreement dated as of 
October 1, 1979 as the basis for their execution and 
delivery of said Finance Agreement and said Agreement 
and Assignment on the date hereof. 

6. The representations and warranties contained in the 
Conditional Sale Agreement are (except as affected by 
the transactions contemplated by the Conditional Sale 
Agreement) true on the date hereof with the same effect 
as though such representations and warranties had been 
made on and as of the date'-hereof, and no Event of 
Default specified in § 16 of the Conditional Sale 
.Agreement and no event which, with the lapse of time or 
the notice and lapse of time specified in said § 15, 
would become sueh an Event of Default has occurred and 
is continuing. 

7. Since December 31, 1973 there has been no material 
adverse change in the affairs or financial condition of 
the Railroad. 

WITNESS my hand this day of , 1979 



SCHEDULE 9 

BURLINGTON NORTHERN INC. 

CERTIFICATE OF INCUMBENCY 

I, G. F. Steinhibel, hereby certify that I am an 
Assistant Secretary of Burlington Northern Inc. (the 
Company); that as sueh Assistant Secretary I am one of the 
keepers of the records and corporate seal of the Company; 
that each of the persons named "oelow is the duly elected o; 
appointed incumbent of the office of the Company set 
opposite his name and has been duly qualified and acting ai 
sueh officer of the Company at all times since the date of 
his election or appointment to and including the date and 
delivery of this Certificate; and that the genuine 
signatures of said officers are set opposite their names: 

Office 

Executive Vice President-
Finance and .Administration . Frank H. Coyne 

Vice President and 
Treasurer R.C. Burton, Jr. 

Assistant Secretary G.F. Steinhibel 

IN WITNESS WHEREOF, I have hereunto set my hand and 
affixed the seal of the Company this day of , 
1979. 

Assistant Secretarv 



I, , of 
Burlington Northern Inc. (the Company), do hereby certify 
thatG. F. Steinhibel is a duly appointed Assistant 
Secretary of the Company on the date hereof; that I am 
familiar with the signature of G. F. Steinhibel; and that 
the signature set opposite his name in the foregoing 
certificate is his genuine signature. 

IN WITNESS V;HEREOF, I have hereunto set my hand 
this day of December, 1979. 



SCHEDULE 10 

RESOLUTIONS 

OF 

BURLINGTON NORTHERN INC. 

I, , of BURLINGTON 
NORTHERN INC., a Delaware corporation, HER3Y CERTIFY that 
the following resolutions were duly adopted at a .T.eetmg cf 
the Board of Directors of said corporation duly called and 
held at , on , at which a q.;srur. 
was present and acting throughout: 

[Form of resolutions to be provided by the 
Railroad.] 

I HEREBY FURTHER CERTIFY that said resolutions have 
not been modified and are still in full force and effect and 
that the form of said Conditional Sale Agreement sub.mitted 
to said meeting was substantially the form in which it was 
executed. 

IN WITNESS WHEREOF, I have signed this certificate 
this day of December, 1979. 





1 
SCHEDULE 11 

f i CERTIFICATE 

I, , Vice President of Burlington 
Northern Inc. (hereinafter caled the "Railroad"), do hereby 
certify that (i) there has been no change in the Railroad's 
Certificate of Incorporation or By-Laws subsequent to rthe 
date of the Certificate exhibited in Schedule 8], (li) after 
due inquiry I know of no proceeding for the dissolution or 
liquidation or threatening the existence of the Railroad and 
to m.y knowledge the Railroad is in good standing in the 
State of Delaware, (iii) all tax returns have been filed by 
the Railroad as required by law and all taxes have been paid 
except such taxes as are not yet due, (iv) the resolutions 
of the directors of the Railroad adopted on have 
not been modified and are still in full force and effect, 
(v) each person duly elected or appointed incumbent of the 
office of the Railroad set opposite his name in the 
Certificate of Incumbency dated is duly 
qualified and acting as such officer of the Railroad on the 
date hereof, (vi) the representations and warranties 
eontained in the Conditional Sale Agreement (as mentioned 
below) are (except as affected by the transactions 
contemplated by said Conditional Sale Agreement) true on the 
date hereof with -the same effect as though such 
representations and warranties had been made on and as of 
the date hereof, and no Event of Default specified in § 15 
of the Conditional Sale .Agreement and no event which, with 
the lapse of time or the notice and lapse of time specified 
in said § 16, would become such an Event of Default has 
occurred and is continuing, and (vii) since December 31, 
1978 there has been no material adverse change in the 
affairs or financial condition of the Railroad. 

I am familiar with the terms of the Conditional 
Sale Agreement dated as of October 1, 1979 (herein called 
the "Conditional Sale Agreement") between Transportation 
Products Company and the Railroad covering railroad 
equipment therein referred to and I am f3.111 liar with the 
terms and conditions of the various docum.ents mentioned a.id 
described in the Conditional Sale Agreement. Terms defined 
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in the Conditional Sale Agreement have the same meanings • 
when used herein. .-'' * 

As to matters hereinbelow set forth, I have 
personal knowledge or have obtained information from 
officers or employees of the Railroad in whom I have 
confidence and whose duties require them to have personal 
knowledge thereof, and I make this certificate pursuant to 
the provisions of § 5(i) of an Agreement and Assignment 
dated as of October 1, 1979 between the Manufacturer and its 
.Assignee thereunder with the intention that this certificate 
shall be relied upon by the Assignee and certain Investors 
under a Finance .Agreem.ent dated as of Octo'oer 1, 1979 as the 
basis for their making certain payments to the Manufacturer 
for delivery of railroad equipment to the Railroad on ths 
date hereof. 

Dated: ' , 1980 

t 


